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Messina Minerals Inc. (MMI: TSX Venture Exchange) is a Cinadian mineral exploration

and development company based in Vancouver, Canada with o large exploration oftice and
core facility located in Buchans Junction, centead Newfoundland, Canada.

Messina is exploring for commercially exploitable mineral deposits in the historically
known zinc-rich area of central Newloundiand, home o the formerly producing world-class
base metal deposits at Buchans and Canada's newest mine a "Duack Pond.”

Since December 2004 Messina has made tvo new high-gade zine discoveries at
Boomerang iind Domino and has acquired a large ind position otalling 323 square
kilometers prospective for base metal and gold deposits. Messina's properties also include
historic inferred zine resowrces at Tulks East A Zone, Tulks East B Zone, and Long Lake
Main Zone.

Messina has an experienced and successful explorion team comprised of 22
Newloundlanders backed by experienced and successiul nanagement who e colicctively

committed o building a successful exploration and  development cnterprise in

N g




MESSAGE TO OUR SHAREHOLDERS

Messina is exploring for commercially exploitable mineral deposits in cental Newfoundland. Three

~1 vears ago Messina had acquired underexplored mineral lands in a region known historically forits

e
o o 2| Ancleadcoppersilvergold deposits ncluding the world class Buchans mines, and Messing's lands
o - =
: o - were considered o have similar “potential™. Two vears ago, in Deceruber 2004, Messina drilled a
3 4 ) :
2é “Discovery Flole™ i Boomerang containing spectacular base and precious metal mineralivation thi
s

) showed similarites o Buchans, One vear ago. Messina had completed a long year of dilling which
roughly outined the shape and dimensions of Boomerang. Also during 2005, the Company

assembled a Luge and wlented team of explordonists. 2006 began with another "Discovery Hole™ at

Domino in Februy 2006, and through the remaining part of 2006 the e’ nude a nanber of

significant additional discoveries.

Messina has hegun w deliver on the promise of mineral “riches™ on the Company’s underexplored Tinds. Messina's
business model is predicated on the capabilites of our emplovees and heir abiliny wo find new deposits, and our weam
continues o demnonstrate this rare abilin:

T 2006 Messing continned the inital delineation of Boomerang suficient to begin calculating a mineral resource
with 2 degree of confidenee. Drilling at Boomering during this past year expanded its size by approximately 50%. a
noteworthy accomplishiment,

The sive and metal content of Boomerang alone is nearing a threshold where a stand-alone deposit is envisioned,
Boomerg must pass several hurdles onee the mineral resource is established, including mincridogy/metallurgical
testing 1o determine how much of the zdncleadcopperssibvergold can be extracted by conventional milling methocs, undd
an cconomic evaluation to deternine it the cosis of establishing mining and milling infrastructure to process Boomering
mineralization is profitable.

Planning for futuee development at Bosmerang his bhegun., Environmental haseline stuedies have heen started: these
generally have a mmbtiyear umeline and icis prudent to begin them now o avoid future delays. Metallorgical test-work will
begin in carnest in early 2007; some preliminary studies of mineralogy are now in progress. These and other complementary

stuelics will proceed through 2007 in the background o Messina’s main focus of exploraion and discovery,

“The Best Place to Find a New Mine is Within Sight of the Existing Mine”
— conventional exploration wisdom.

Messina has made new discoveries of zine that we hope will become important to the Company as continued exploration
demonstrates their size and potential, and which wre potentially additive wo the Boomerang resource. The most significiun
of these new discoveries is the Domine highgade zinclead<coppersitvergold discovery macde in Febnuany 206,

Deynino has been imerpreted o extend 800 meters in length and has the potwential o host a sizeable mineral
resource. Diilling at Dominao is broadly (1004 meter) spaced: this spacing needs wo he tdghier o confirm continuity and
w enable quantification of 4 mineral resource within ngorons standards. Domino is particularly anractive given the close
proximity of this mineraizition (o Boomerang.

Huricane is a very recent discovery (Oaober 2006) of high-prade zinclead-coppersilvergold mineralization that is
also in close proximiy 1o Boomerang. Based on seven widely spaced nearsurface holes 1o date occinring overa Sthmeter
length thae interseated highly base: metal-ensiched minerlization, there is potential here for additional mineral resources,
Encouragingly, from the geological perspeetive, there is more intense alteration and other metal indicators ar Hurricane

than at cither of Boomerang or Domine,
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MESSAGE TO QuUR S H:\RIIIOLI)PRS |
|

I

E\Tumcmus‘ other targets within “rifleshot™ of l’xxnnu.mg have been identified in 2006 There is a long list of uugel
names (Zinc Zone, Paws Pond Brook, Baxter Pond, Curve Pond, Spur Road ete.) in just this refatively small area of the
property to follow up in 2007, Other discoveries elsewhere within Messina's claims in 2006 include the socalled .‘Blg
Kahuna’ 460 tonne m;umivc‘: sulphide boulder (a record as the largest sulphide boulder e‘.'ér found in the province). Three
possible @mrget sources have heen identified, and Messina hopes llo drill test them in 2007, i

Messina has begun to deliver on the promise of mineral “riches” on the Company's under-explored lancs. *‘
Messina's business model is predicated on the capabilities of our employees and their ability to find new deposits,

and our team continues to demonstrate this rare ability. 1

The Company is in excellent financial healih and expects to continue upon an aggressive exploration program in
- - . . - - !

the coming year. Drilling is planned te begin in carly January and exploration is expected to be ongoing throughout the
i
. . - - . |

year contingent upon weather or other uncontrollable events. The objective of 2007 is twofold: to continue to do the work
' |

necessary to advance the Boomerang resource towards a feasibility study, and 1o discover and quantify additional resources

; !
through exploration. |

‘
The zinc commoditics market is anticipated to remain relatively buovant. Messina is‘using $0.65 US per pound f;j|1c
as a long term price in assessing the prospectivity of the Company’s resources. The market [;r'ice of zinc is expecle(ji to
remain above $0.65 US per pound for an extended period of ume. E
On behalf of the Officers and Directors of Messina Minerads, [ would particularty like 1o acknowledge the effort ﬁnd
dedication of our employees and conuractors’ this yew;, who have advanced the project diligently and profcss:ona]l)
Messina enjoys the support and good will of the local éommunities of central Newfoundland and also the pn_mncui]
department of Nawrul Resources and we will siive to improve upon these relationships. Messina’s vision of bml(hng a
successful and profitable exploration and mining enterprise in Newfoundland has taken a great step forward this year, :and

, :
I fook forward to continued success and positive news for 2007 and beyoned. [

|
3
|
f
1
|
Peter Talman, President & CEO |
\Y ancouver, British Culnmhm

~ January 5, 2007
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MANAGEMENT'S DISCUSSION AND ANALYSIS

January 5, 2007

This Managenent Discussion aod Anadysis (MY &G A7) s nitended 1o help the veader undenstend the Messina Minerals Ine. fincoictal
statements, The stetemnents e uricled fir the prupuose of wuiewing the fourth querter of 2006, as well as the fiscal year and comfuoing wxidls
to the fevious peied. Ve MU G A should be wad in conjunction with the Company’s aneited financied statements and corespomeings notes
Jor the periods ending Septesbher 360 2006 aned 2005, The financied statements are prepesed in accordance with Cavedion genevedly aecopted
accounting principles ("GAAPT) and ol monetery amounts aw expressed in Canadian dollars. The followeing comments may rontetin
meniagyment estimates of andicipeded ftvor ends, activities, or nsulls. These awe not o guenantee of fiture pefirmence. siviee actuad wsults

cendled change baseel an other factny aved vetedles lexond managonent contl,

The mamyrement of Messina Mineruls Ine. is responsible for the preparadon and imegrity of the financial stnerments.
inclucing the maintenance of appropnate inforaton ssstems., procedures, and intemal controls and o cnsure thiat
informiation used interally or disclosed extermally, including the financial statemems and MD & AL is complete and reliable.
- The Company’s board of directors follows recommended corponate governance guidelines for public companies 1o enstire:
wansparency and accountability 1o shircholders, The board’s audit committee meets with management quarterdy to review

the financial statements including the MD & Aand o discuss other Enancial, operating and intermul control matiers.

The reader is encowraged 1o review the Company's stautory filings on wwwsedar.com and 1o review general information

inchuding reports sund maps on the Company'’s website il www.messinaminerals.com.

DESCRIPTION OF BUSINESS AND OVERVIEW

Messina Minerals Ine. is a Canadiun mineral exploration and development comyprany based in Vimcouver, Canadaoud s
common shines are listed on the TSX Vennere Exchange under the symbol "MMI™. Messina is exploring for conmercially
exploitable mineral deposits in central Newfoundland, Canada and maintains an exploradon office and core faciliey
located in Newloundlane in the town of Buchans Junction. Messina is focussing on the potential of the historically known
rinc-rich area of central Newfoundland, home to the fonnerly procucing world-clss base metal deposits w Buchans il

the new Duck Pond zinc-copper mine.

Since December 2004 Messing has made two new highgrade szine discoveries at Boomerang and Domino and has
acquired a Luye Tand position otalling 323 square kilomewrs prospective {or base mietal and gold deposits. Messina's
properties also include historie inferred zine resources at Tulks East A Zone, Tulks East B Zone, and Long Lake Main
Zone, Messina has spent approxinitely $13 million through 2006 developing is Newfoundland properey. ineluding the

ongoing exploration of the Boomerang zincleadcoppersilvergold massive sulphide deposit,

Messina believes the potential exists to idendfy sufficient zincleadcoppersihergold mineral resources within s
properties (o achicve commerctal developiment. The process involves delimiting Messina's new discoveries ae Boomerang
and Domino as well as quaniifving the existing historic resources at Tulks East A and B Zones and Long Lake Main Zone
tor current standiwrds. The process also entails significant exploration efforts with the objective of making new discoveries

within cconomic truck-haaling distance of owr existing resource base,

Messina is an explomtion and development company that remains highly leveruged to discovery success. Documenting
the existing mineral resources as they are found ina prudent, professional manuner protects our sharcholders by adding
base vadue. Continued exploration discovery successes ofter our sharcholders the potental for significant additional value.

Messing Iis an excellent track record of discovery success and an experienced exploration wan.

The Company’s business is managed by directors, officers, employees and consuliants with professional backgrounds and
many vears expetienee in the mineral explorstion and development industry, angmented by independent geotogical and

mining professionits retined o advise the Company onits exploration programs aned propertics,




OVERALL PERFORMANCE ) ulty

Messina Minerals Inc. (MMI: TSX Ventire Exchange) is a Canadian mineral exploration and development company
exploring for commercially exploitable mineral deposits in cential Newfoundland, Canada. This region is hisionically
known as a zincrich area; home 1o the formerly producing world-<lass base metal deposits at Buchans and a Zainc-copper
deposit at "Duck Pond”. Messina's stategy is 1o identify potentially economic resources by exploration, and acquire
additional mineral lands in the area that have potential for discoveries that are additive 1o our existing resource hasc:.

New Property Acquisitions ‘ |

Messina has now acquired mineral explomtion lands totalling 32.268.9 hectares (323 square kilometres) in cenual
Newfoundland prospective for zinccoppersilvergold massive sulphide deposits as well as mesothermalstyle gold (lt:polsils.
During 2006, Messina acquired five new propertes oulling'4,450 hectares (44.5 square kilometres} by staking. Tl?t:st:
mineral lands all have high-priority targets and are located within economic trucking distance of the emerging resource
base in the Boomerng arca. ‘

2006 Exploration Statistics | : ! .
Messina drilted 2 total of 37,321.9 meters of core drilling during 2006; approximately 90% of this meterage was drilled at
Boomerang and the local area, and 10% was wsed 1o test the Tulks East A and B Zones. Messina drilled approximately

32,000 meters of core during 2005, and approximately 2,400 meters in 2004,

-

Approximately 90 line kilometres of new grids were cut on Messina’s mineral lands in 2006. Approximately 70 kilometers of
i

grid was cut in the Boomeriang local area (Boomerang to Tulks East grid) that extends for 20 kilometers along strike to Tulks
!

East to provide geological conwrol and o allow access for geophysical surveying, Approximately 20 Kilometers of grid lines

. . . s . Ol . . . }
were cut in the area of the Big Kahuna massive sulphide boulder discovered late in 2006 on the Costigan Lake Property.

‘ ' .
A small portion of the Boomerang to Tulks East grid was covered by gravity geophysical surveys, focussing on the

immediate arca of Boomerng, Domino and Hurrdcane.

2006 Resource Delineation
Messina has completed the initdal delineation of Boomerang suflicient to begin caleulating a mineral resource \\1'%]1 a
degree of confidence. Boomerang must pass several hurdles once the mineral resource is established, inc]u(}ling
mineralogy/metallurgical testing to determine how much of the zincleadcoppersilvergold can be extracted by
conventional milling methods, and then an economic evaluation study 1o determine if the costs of establishing 111i1%i:1g

and milling infrastructure to process Boomernng mineralization is profitable. f
The mineral resowree calculation has been contructed 0 Snowdon Mining Industry Consultants Inc. and is anticipated to
be finished in the licst hall of 2007, Mineradogy/metalhagical tests are planned (o begin in 2007,
New Discoveries in 2006

Messina has made new discoveries of zing that the Company hopes will become important as exploration demonstrates
:
their size and potential. The most significant of these is the Domino highgrade zinclead-coppersilvergold discovery

made in February 2006,

Domino is now interpreted o exiend 800 meters in length and has the potential to host a sizeable mineral resource.
T t

Drilling at Domino is broacly {100+ meter} spaced; this spacing needs to be tighter o confirm continuity and o enable

quantification of a mineral resource within rigorous stndards. Demino is particularly attractive given the close proximity

of this mineralization o Boomerang.

Hurricane is a very recentdiscovery (October.2006) of high4rmade zinclead-coppersilvergold mineralization that is 1:1150.
in close proximity to Boomerang. Based on seven widely spaced nearsurface holes to date occurring over a 500 meter
length which have hit narrow intervals of high-grade base méwl mineralization, there is potential here for additonal
mineral resources. Encourgingly from the geological perspective, there s more intense alteration and other metal

indicators at Hurricane than at either of Boomerang or Domino.

Numerous other targets within “rifleshot” of Boomerang have been idemiified in 2006. There is a long list of target naines

e . : .. . . |
(Zinc Zone, Pats Pond Brook, Baxter Pond, Curve Pond, Spur Road etc.} in just this relatively sinall area of the property
| e

o follow up in 2007




Other discoveries elsewhere within Messina's claims in 2006 include the socalleed *Big Kahuna® 460 wnne massive
sulphide boulder (a recard as the largest sulphide boulder ever found in the provinee), which was tansported by glaciers
0 its current resting place underneath o forestry road on Messina’s property. The Newloundland Department of Natural
Resources is thanked for allowing their glacial specialist to visit the discovery and provide insight as o where i came {from.

Three possible target sources lawe heen identitied, and Messing hopes o drill test them in 2007,

Other Exploration Results

Drill testing of the Tulks Fast A Zone and area located 20 kilometers roughly along strike from Boomerang vielded low
grade zinc assys over extended widths, The program was designed to west the A Zone for high gade base meal
mineralization, or 1o establish a zonation pattern wwards higher grade mineralizaion. The mineradization interseeted did
notmneet the Company’s expectations, although there was some encouragement in the increase in overall thickness of the
mineralization. For now, the Company has higher priory targets to test in the Boomerang area before considering a

return to the A Zone.

I M 2006, 1he Gompany entered into an option agrecment with Aldrin Resource Corps wherehy Aldrin can carn a 50%
interest i Reid Lot 229, comprising 8,783,095 hectares in area, which is approxinuiaely half of Messing's toral land position
in the Long Lake voleanic belt. The Long Like volcanic belt is parallel and acjacent to the Tulks Volcanic belt which hosts
the Boomerang., Doemino, Humricane and Tulks East tineratization. The option agrecment with Aldin allows Messina o

focus funds previously allocated for Long Lake on continued exploraton of the Tulks South Property.

Share Performance
The tollowing table summanizes the trading range, volume, and ol dollar value traded annually in Messina's shares over
the past ihree years. Messina discovered Boomerang high-grade mineralizaion in Deceimber 2004, Much of the oading

in Messina's shares occunred carly in 2005, when the share price rose to £4.12 in March.

Year High Low Volume Vatue
2004 $ 0.33 $ 0.10 16,650,000 $ 10,522,000
2005 $ 4.12 $ 0.94 45,536,000 $ 86,958,000
2006 $ 1.92 $ 0.88 14,852,000 $ 19,963,000

The following figure shows the relative strength of Messina’s share price for the same three year period 2004 — 2006 versus

the TSX Venture index.

Financial Heatth for 2007
The Company 15 in o excellent Messina Minerals Inc. (MMI-X) 25 of 29-Dec-06
financial healibh and  expects 1o 1600 — - [l IH
contiiiue  upon o aggressive !

- ‘ _ I’-‘” . 1400 U
t!xp [ LITRI} |)I‘()3"'l'illll fn the (f['llll[lg

i }V he CC 1200
vear: During the year the Company _

, £ 1000} - - —t - - - - e

complewed two private placement s i
i 10 rise eross mroceeds of |E 800
inancings 1o raise gross proceeds o &

$10,126575, of which S8421530 600 \\"ny\%\A\ L'iv\/\ |
40 - \VACA e

was qaised by the issiance of flow-

through securitics. The Company 200

t

expended 56,135,882 in exploration

costs dunring the current year, of

whicl 36,132,700 was spent on s Newloundlnd properties, compared to $2,747.855 in the vear ended September 30, 2005,
indicating a significant increase in exploration acivity. The Company’s general and adminisiration expenses of $431,197 are
comparable to 2005 expenses of $35.300 after adjusting for 2005 steck-based compensation in the umount of $1,.906,181.
The Company's Ioss before income ttes of 283,194 is sigmificantly lower than the 2005 loss of $2,320.304 as there was no
charge to stock-based compensaton in 20006 and 2006 interest income increasecd l)}'sl()z‘.l?f% as i result of cash management

of funds held for explorion,




Continuing to Expand Messina's Leadership Team . o

Mr. Gordon Ulrich has accepted an invitation to stand for election to Messina’s Board of Directors at the fbnhcnm:ing
Annual General Meeting. Mr: Ulrich has worked in the western Canadian mining indusuy since 1966 and was President
of Luscar Ltd. for over ten years, from 1950 through 2001. Luscar was a major Canadian energy company with illlCI'FL‘Sl.'i
in coal and oil and gas in western Canada. Under Mr. Ulrich’s tenure, Luscar went public with the Luscar Coal Income
Fund, the largest [PO in (?anada in 1996, opened two new mines, completed the takeover of Manalta Coal in 1998, and
increased revenues two-fold to $693 million between 1995 and 1999, Mr Ulrich guided Luscar through a hostile takeover
in 2001 and achieved moaximum value for his sh;u'clu_»l(lcgs of $4.00 per share up from S().‘G.") per share in the prcviw‘uus
year. Mr. Ulrich remains involved as a professional board member of several mgulimﬂnw, and Albera govermment
;1dvitsonl' committees. Mr. Ulrich has a wealth of business and corporate management experience and knowledge thiat will

. . |

be an invaluable resource o the Company in achieving its primary objective of increasing shareholder vahue. \
|

\

I

Investor Awareness
The Company continues investor awareness initiatives including investor conference participation and print, radio éll]d
web media advertising of the Company and its prospective properties. There have been a greater number of pmspccflj\'c
imvestors inquiring about the Company and its propertics during the period. Investor awareness efforts are costly however,
and it is difficult to evaluate the effectiveness of individual awareness programs or conference attendances. Also, i is more
difficult to replace funds expended from the adminisuative budget than w replace funds expended on ;1dmncingilhc
Company's mineral properties. The Company is comumitted to continuing and expanding these awareness initiatives,
! ~

subject to future budget considerations.

Property Expenditure Milestone
During fiscal 2005, the Company fulfilled its expendinire requirements o cam a lOO% interest from F:dcunbriflgc
Limited {formerly Noranda [nc.) on the Tulks South Property which hosts the Boomerang discovery. In April 2@()6,
Falconbridge acknowledged that Messina has satistied all of the requirements of the Tulks South Property r\g,rrccm;cm.
Falconbridge retains a 1'csil(llial right to back in for 50% i greater than 10 million tonnes of economic mineralizaton (ore)

‘
is defined in a positive feasibility report, or Falconbridge retains a 2% net smelter retunmn rovalty. |
|
‘

’ Strong Commodities Outiook
Boomerang mineralization is comprised of zing, lead, copper, silver and gold commadities. In order of relative ecunuﬂmic
imporance in Boomerang, zine contributes approximately 55% of the potendal value, sitver is 18%, gold is 10%, Ie;i(l is
10% and copper is 7% of the potential vatue. As discussed below, the outlook for zine particularly is very good for scv?cml
years. High commodity piices will help keep the investment market focused on Messina and the potential for capital
|

appreciation. ‘ ‘ : ‘

. P . . . . - ' . - |l
The following commuxlities price and economic data is extrzcted from a variety of sources and principally the International

Lead and Zinc Sty Group (www.ilzsg.org). This data was compiled to aid the Company’s management in assessing curtent

1
and future market conditions and rends, and is provided here as background information o our shareholders. |
|
|
1
!

Zinc Market Summary

Zine provides the most cost effective and environmenally efficient method of protecting steel against corrosion.
|

.

Galvanizing steel is the dominant end-use for zine and accounts for almost half (47%) of annual zinc consumption. B‘r.m;
and bronze remain the second most important end use (19% of annual consumption) and zinc alloying is third (14%).

The demand for galvanized steel is sensitive to macrocconomic cycles aned o a lesser extent o fuel prices.

~




First-Use Global Zinc Consumption in 2005

Twa of the most important consuming industiies for zine and gabanized
steel are the construction industry and the mutomotive industry. Worldwide,
approximitely 48% of zine is used in construction and an addidonal 10%, is
used in public infrastructure works. The automotive and  tsnsportation

industy nse approximately 289% of zine as gilvanized sieel that enables the
) y 4

use of thinner materials, reducing weight andd improving efficiency.

Galvanizing 47%

Clobal Zine Supply and Demerid

Source: International Laad and Ting Shudy Group cwrrent levels uncer 100,000 metne tennes,

Global zine consumption his owstripped supply beginning in 2004 and this
trend hus continued through 2006, LME warchouse stockpiles have been

drawn down from a peak of around SKLO00 meuie tonnes in 20064 10

Global Zinc Mine Production by Region (2005)
10,019,000 tonnes = 100%

China produced 2525000 tomnes of zine in 2065 and consumed 30870000
| wmnes (see Global Zine Consumption data below), Europe and Asia
Y i I Chine 25,2 (excluding China) also produce less zine than they consune,
: The totd world production of zinc in 2005 was 10.019.000 wnnes,
Asia (exd!China) 1 2. 2%

compared with global zine consumption i the same period of 10,635,000

tonnes, The top 10 argest consumers of zine by individual countey (in 2005,

i s wonnes): are China (3037), United States (1069}, Japan {602),
South Korea (5033, Germany (501). India (3443, Laly (373), Belgium {345).
outh America,16.2% Taiwan (3063, and France (271).
Source: Intraational Lead an Zing Study Group China is the lugest zine consumer in the world and Chima and Asia

combined account for 52.6% of the world's consumption of zine, Europe constunes one quarter of the world's zine

annally. The United States accounts for 111% of world consumption. An economic slow-down in the United States may

not significanty impact world zine consumption provided the Chinese, pan-Astan, and Enropean economies centinue

with relative strength,

Global Zinc Consumption, by Region (2005)

Australia 2.5%  Africa 2.0%

South America 4.1
‘ l
North America l4.9% \1

Asia 25.6%

Zivie Price Forecest

2007E 2008E 2008E 2010E
Zinc $US/b $ 2.00 $ 1.85 $ 1.75 $ 1.90
(Saurce: RBC Dominion Securities Inc {Market Comment, Decernber 12, 2006)

China 30.3%

RIC has forecast zane prices for the next four vears through 2010, Forecast

prices are expected o decline marginally over the next three years.

Goldman Sachs in a Market Comment December 8, 20006 opine “Daespite
our forecast of a mocdest slowdown in global economic growth in 2007 and
some signs of softess in certain end-use nevkets, metal demand contines
arvery high levels. Metal prices seem st to contintte at historically high

Saurce: International Lead and Zinc Study Group levels becanse of stong demand and supply constraints.”




|
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MINERAL PROPERTIES —RESULTS OF OPERATIONS ¥ |
The Company’s managenient believes there is considernble exploration and economic potential in the volcanic wrranes
of central Newfouncdland. The Company controls the southern half of the Tulks Volcanic Belt and the northern half of
the adjacent Long Lake Volcanic Belt, and has acquired various other properties in these belts by staking. Each of I_IIC: oo
volcanic belts has advanced base metal tugets with historical and previously published inferred mineral rcsnurccsf. in
addition, cach property has several zones where base metals or g(':nld have been intersected in drilling and where l'Lll‘i]]Cl'

- . t
exploration could expand these discoveries, i

|
Commaodity price increases in copper, zine, gold and silver have increased the potential for economic extraction of
1

o - - . e - . o

resources from the properties. The properties have excellent infrastructure to facilizate development projects including a
|

nearby 18 MW hydroclecuic generating facility, a network of active logging haulage roads, and a nearby base metal mine
. 1
\

and 1,800 tpd capacity mill. which has just been built.

Messina has 32,268.9 hectares (323 square kilometers) of mineral lands under its control covering primarily the Tulks "dn(l
Long Lake Volcanic belts in central Newfoundland. Specific properties and equivilent number of one-half squ.ut_

kilometer cluims and aren of each property in hectares are summarized in the mble below.

Table: Summary of the Company's mineral titles in Newfoundland, by Property, to December 31, 2006 ‘

Property . # Claims " Hectares .
Tulks South 705 17,634.95 l
Long Lake-Aldrin 160 4,008.95 I
Long Lake 191 4,775.00 !
Costigan Lake - 112 280000 !
Victoria Mine 36 900.00 ’
Bobby's Pond - . 13 C 32500 |
Skidder i | 73 1,825.00 j
Totals A ) - 1290 32,268.90 ‘;
Tulks South Property, Newfoundland !

The Tulks South Property originally covered a otal of 15,134.95 hectares or 151 square km. in area located in ccﬁu'.tl
Newfoundland. In July 2004 Falconbridge Limited (formerly Noranda Inc.) agreed allow the Company an 1(lrl|unn.ll
year until July 15, 2006 to tulhll expenditure requirements wotaling $1.75 million. During fi f\m] 2005, the Company hllhllul
its expenditure |u|unum_nm to earn a 100% interest from Falconbridge Limited {(formerly Noranda Inc.) on the Tull\.a
South Property which hosts the Boomerang discovery. In April 2006, Falconbridge .l(.kn()\\k(lgb(.d that \k\sm.v has
sausfied all of the requirements of the Tulks South Property Agreement. Falconbridge retains a residual right o I).lCl\ in’

for 50% if greater than 10 million tonnes of economic mineralization (ore) is defined in a positive feasibility report, or

I

During 2006 the Company has reorganized the Tulks South Property to facilitate ease of claim maintenance. At that time,

Falconbridge reiains a 2% net smelter return royaliy.

the Eagle Property was meérged wilh the Tulks South Property claims and is now considered part of Tulks South.

i
The Tulks South Property has suficient expenditures to carry the caims for the maximum carry-forward allowable ul 10
years through 2016 without further work, Reid Lot 228 has suflicient expenditures 1o carry the Crown Grant for, the

\
maximum carry-forward allowable of 5 years through 2011 without further work, “
{
|

Mineral Tiles of the Tulks South Property

Property : Titte # Claims Hectares 1‘
Tuks South - RL 228 291 7284.95 |
Tulks South 1192am 250 6250.00 1
TuksSoth 11925M 164 © 410000 i
TOTAL _ A 705 . 1763495 |

[
The Property is prospective for volcanogenic massive sulphicle zine-coppersilvergold depisits as well as mesothennal goled

1
depuosits. Several significant massive sulphide and gold prospects have. been identified on this large property. The

Company has focused on several zones within the Tulks South Property with significant results described below.




Boomerang Massive Sulphide Discovery
In carly December 204 the Company made o new discovery of high-grade massive sulphide mineralization containing
copper, leadd, and zine sulphices in the second dill hole completed aihie Boomeruyg prospect on e "Tulks Sowd Property.

Messina has now completed G1,7656.4 metens of core chilling rrgeting Boomerang and the immediate area since 2004,

Drilted meterage testing Boomerang and area targets, by year.
1966-1997 2004 2005 2006
4,003.6 1.302.3 27.534.4 KRRt

There has been a minimun of 66,670 meters of core drilling since 1966 in this area, including histovical drilling up w
1997. (This tigure does not include some historic drilling at Cove Pond and Midas Pond; these diill boles are: baing

compiled.)
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Boomerang drilling has intersected massive sulphide mineralizadon from between 76 mneters to 500 meters vertical (léplh
below surface, and over a horizonl distance of 500 meters and avertical distance of 275 meters. The Boomerang m:u:‘r.si\'c
sulphides have an approximate average true width of 8 to 10 meters. Boomerang is shown to have a go!d-cm'ichcdfl op
that comes to within 75 meters of surface, an intermediate grade zone of zinclead-coppersilvergold mineralizaion, :and
avery highly vinccopper enriched bottom zone. Silver and lead are relatively uniformly distributed dnroughout. i

'
Boomerang Resourre Estimate ]
Messina has contracted Snowden Mining Industry Consulznts Inc. w conduct a resource estimate on, and prcp;uj‘c a
NI43-101 Technical Report for, the Boomerang zinclead-coppersilvergold discovery. This study will quanufy the amount

il . . . el . -
of mineralization and estimate the grade of base and precious metals a Boomerang. i

i
. . - !
Boomerang Envirmmental Assessiment and Environmented Monitoving |

Jacques Whitford Limited has been contracted to begin baseline water quality sampling and studies suimblciﬁjr

environmental assessment and environmentad monitoring at Boomerang, and to provide advice on environmental
permitting. This work is a necessary step in providing baseline documentation prior 1o environmental registration and

permitting of the project for a potential mine.

|
Domino : ‘L
The Domino high-grade zinclead-coppersilvergold massive sulphide lens, discovered in February 2006, lies bcné;uh
Boomerang at a vertical depth of approximately 500 meters and comes to within 75 meters of Boomerang as currct|1|.ly
understood. Domine is now interpreted to extend 800 meters in length and has the poéntial 10 host a sizeable mineral
resource. Drilling at Domine is broadly (100+ meter) spacedd; this spacing needs o be tighter to confirm continuity and

g i
toy enable quantification of a mineral resource within rigorous standards, Domino is particularly attractive given the close

Domino will be the focus of exploration drilling in carly 2007, The objective of the :Domino diill program is to test

proximity of this mineralization to Boomerang.

continuity of Domino within the known limits, and to extend Domino along strike to the east (under Huwricane} and o

V

the west (under Boomerang). i

Hurricane \
Huwricane is a very recent discovery (Ocober 2006) of high-grade zincdead-coppersilvergold mineralizaton that is :I!.]S(')
in close proximity o Boomerang. Hurricane lies generally 500 meters ¢ast of Boomerang at the same vertical clevation
and is direcdy along strike. Seven widely spaced nearsurface holes ocanring over a 500 meter length have hit nartow
intervals of high-grade base metal mineralization. There is potential here for additional mineral resources. Encowragingly
from the geological perspective, there is more intense alteration and other metal indicators at Hurricane than at cil};'mr
Boomerang or Domino. |

. , |
Hurricane will also be the focus of exploration drilling in early 2007. The objective of Hurricane drilling is to locate thicker

zones of similar base metal entiched mineralization.

‘

|

Zinc Zone !
The Zinc Zone lies along suike one kilometer to the west of the Boomering discovery. Historically it was idendfied as ‘;m
area of intense vnlc:mogcni'c alteration known for a very high zinc-in-soil ainomaly over a 600 meter suike length, Gm\‘fity
surveying has shown a gravity {density) anomaly, of a magniwde similar to or greater than that which con‘espun([s: o
Boomerang, sitiated between grid sections 2600E o 1600E. The Company has drilled a total of 15 holes between 20|05
and 2006 over a 1.2 kilometer strike length. All holes have intersected pyritic felsic volcanics interpreted to be part oi't’hc
Boomerang footwall geology, and have not intersected the Boomerang massive sulphide horizon which is in[erprelc(l‘ to

|

lic deeper than current drilling has tested.

The volcanogenic alteration extends through the Zine Zone and continues to the west another three kilometers to l’}:ns
Pond Brook where prospectors have located another occurvence of (pyritic) massive sulphides. !
' i
Baxter Pond !
The Baxter Pond alteration zone is another arca of intense volcanogenic alicration. The Company identfied an airbome

magnetic and elecromagnetic signature similar 1o Boomerang in the Baxter Pond area, interpreted to be the fault offset




10 the cast of the Boomerang sulphide horizon. The Company drilled three holes, BAOS0T 10 BAOS03 1otdling 9537
meters, over a 3.3 kilometer suike length testing for the Boomering horizon. All three holes intersected Boomerang
lithologies and stratgraphic sequence. as well as voleanogenic aleration consistent with the Boomerang mineralized
systern, Linecutting followed by ground grawity surveying has beent completed in 2006, New gravity anomalics have been

ilentificd in arcas of favourable Buomering-type geology that wre expected to be tested in 2007,

Curve Pond and Spur Road

During 2006 Messina recognized the Curve Pond trend and discovered o new zone of outcropping massive salphides
along this trend at the Spur Road showing, Messina considers the Cirve Pond trend o he a highly prospective hotizon
of exhalite iron formation (indicative of massive sulphide formaton) that the Company’s geologists have triced regionally
overa 10 kilometer length, The existence of extensive iron formation is a ballmark of very large massive sulphide depaosits
elsewhere in the world and particularly of the many deposits of the Bathurst mining camp in New Brunswick. The Curve

Pond exhalite horizon closely reseanbles the Brunswick exhalite hovizon.

“Messins prospectors discovered missive sulphides and exhalite ac Spur Road within this Carve Pond trend during 2006,
Grah samples of sulphide mineralizaion from Spur Road yiclded anomalons gold and silver. Five drill holes tugeting the
genersl aren around Spur Road were completed in 2006; two hit massive sulphides with anomalous gold and silver. The

arca remains o high priority trget and further work is expected on the trend during 2007,

Tulks East Massive Sulphide Prospect
Tulks East is located 21 km northeast of the Messina’s recent Boomerang massive sulphide discovery. “Tulks Fast is
consiclered 10 he alongstrike regionally from the Boomerang discovery. The following able summarizes the meterage

drilled in the vicinity of Tulks East, by vear
Drilled meterage in the Tulks East area, by year. Messina began testing Tulks East in 2003.

1976-1994 1999 2003 2004 2005 2006
12904 4 1356.1 75.0 460.1 382.8 3676.5

Aot of 1885409 meters of drilling have tested the Tulks East A and B Zones and the inmediate areasinee 1976, Messina

has drillee a total of 4.594.4 meters here since 2005, including 3.676.5 meters of chilling in 2006,

Three lenses (A, B and C Zones) of pyrinic zinelead-copperssitvergold bearing massive sulphide mineralizaion hive been
recognized listorically. In 1994, 20 major explortion company estimated the B Zone contained 280,000 1onnes grding
10.3% #inc. 1.4% lead, 0.8% copper, 81 g/ tsilver and 0.7 g/t gold and the A Zoue contained >4.3 million tommes of pyritic
sulphide: including an estimared L8 million tonnes grading 2.9% zine, 0.4% copper, and 15 g/ sibver. These historical
estinrates are not NI43-101 compliant and are cited as indicadon of explorion potential; Messina has not done: the work

necessary 1o verify these estimates,

The B Zone base metal rich lens is approximately % w0 5 meters thick and has historically been interpraewed 1o overlic the
A Zone pyrite lens, The A Zone is approxinuuely 30 meters thick and exhibits clsic zonagion. with metal content and
intensity of foonall alteration inereasing along strike and 10 depth beyoned current levels of drilling. A very Largge: gravity

anomaly, up w 1.3 mgal, wlso extends along strike from currendy known nuassive sulphide imersections,

The 2006 (rill program consisted of 7 holes that tested the Tulks East A Zone massive sulphide: lens and 7 short holes in
the aren which tested other argew. The Tulks East A Zone drill program was desipmed to test for zonation wward higher
graces of base metal enrichment. Six of the seven A Zone holes intersected the arget massive sulphide minkaalization:
the averaged zine grades over extended inenals ranged from 0.5% to 8% zine over core lengths from 125 meters 1o
411 meters of massive sulphides. These issays are comparable 1o intersections diilled previously and niy only modestiy
indicate ronation. The Company’s interpretation that the adjacent high grade Tulks East B Zone lens represents the
faulted segmnent of one originally large massive sulphide deposit cotprised of both the A Zone and the B Zone renmins
valicl, More exploration work is required here, however higher priority drill targes near Boomerung place Tulks Faston

low priority (or 2007,
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The other 7 haoles tested various other targets between Tulks East and Middle Tulks (a massive sulphide discovery m'adc
in 2005}. These holes were generally argeted based on Ewourable geology and nearby gravity anomalics. All holes hit
alteration, and two intersected narrow massive sulphide intervals, More exploraton work is required here o, however

higher priority drill targets in other areas of the propery will be tested first

1
Potential for Gold }
The property has potential  for ﬁ{,’) 3
mesothermal type gold  deposits ‘ ;

LN

hosted by quartz veins and associated
alteration. Messina's prospectors in
previous vears have discovered new
gold showings ac the “228 Gold
Showing” and at the Eagle gold
prospect. During 2006, a sample of 4l
in the Boomerang area  was
concentrated using a sluice box 10
separate gold from the Gl gravels.
This sample yielded a surprising
quantity of gold, including some
coarse  flakes, shown in  the

accompanying photograph. The gold

P,V

occurs within glacially wansported dll - o'Driseolt {geclogist) with Mr. B. Ellisen {prospecton) and gold in shriced concantrate.
and no further work to detenmine is ‘

source has been done. Creating a heavy mineral concentrate using a sluice box is not representative of the gold content
of the dll, however it does support the prospective potential for gold mineralization within the Tulks Sowh Property.

l

Long Lake (includes Aldrin Opticn — Long Lake, and Long Lake} Progerties, Newfoundland . i
The original Long Lake property is comprised of 8,783.95 hectares or 88 square kilometers covering most of the Lcimg
Lake volcanic belt. The Long Lake property is prospective for volcanogenic massive sulphide vinccappersilvergold
deposits and also has potential for mesothermal gold deposits. &\.'L’l‘:l] stgnificant ma&si‘\'e sullphicle prospects have I)c:rcn
identified on this large property including the, Long Exake Main Zone, the South Limb, the East Zone, and the Lucky

Gnome prospects. The project is located within 10 kilometers of the Company’s Tulks South Propeny. I

|

On May 7, 2004 Messinu Minerals Inc. received TSX Venuwre Exchinge acceptance of the deal w indivecdy acquire the
right from Falconbwidge Limited (formerly Normnda Inc.) 1o ciom a 100% interest in the Long Lake copper—ziuc—sil{'er-
gold property located in central Newfoundland by expending $2M in exploration on the property less expendilres of
approximately $700,000 made under the agreement by previous operators. In July 2004 Falconbriclge Limited (formerly
Noranda Inc.) agreed to allow the Company an additonal year untl August 30, 2006 1o fulfil is expendiléu'c
requirements. In November 2005 Falconbriclge Limitee (ﬁmnncriy Noranda Inc.} agreed to allow the Comp;mytan
additional term until December 31, 2007 to fulfil its expenditure requirements. The extension allows the Company to
more eflectively tuget its ongoing exploration programs on this property. To earn its interest, the Company is :1:0\\'
required 10 incur $1,293.871 in twotal exploraton expenditures by December 31, 2007, Ar September 30, 20;06.

approximately $857,000 remains to be incurred. : ]

Aldrin - Long Lake Property, Newfoundland |

The Company enitered into an option agreement dated Januwary 6, 2066 with Aldrin Resource Corp whereby Aldrin can
earn an unelivided 50% interest in Messina’s interest in a portion of the Long Lake Property termed “Reid Lot 2297
wtaling 4,008.45 hectues in arca, comprising approximately hall’ of the oniginal ‘Long Lake’ Property. This Opli;m]
agreement was amended December 6, 2006 1o provide for greater clarity with respect to dates of funds advanced for
proposed work progiauns. To earn its interest, Aldrin must now incur $100,000 in exploration expenditures belbrc‘]u!ne
30, 2006 (completed) and must advance $200,000 for exploration before January 15,'2007, a further $200,000 {or
cxploration before May 15, 2007, and a further $300,000 before Ociober 15, 2007, issue to Messina a 1ot of 750,000

shares on or before August 31, 2007, and pay Messina the sum of $30, 000 on the date of listing of Aldrin’s common shares

|
|




on the TSX Venure Exchange, and pay a further 3600000 on ar hefore December 31, 2007, Messina is operator during

the carn-in phase and becomes operator if' a joint venmre is formed. A requirement of the option was the consent of

Falconbridge Limited which has now been received as reported inthe Company’s News Release dated May 3, 2006,

Daring 2006 Messina completed an airbourne magnetic and clectromagnetic sirvey over the Aldrin-Long Lake Property,
which also covered Messina's Long Lake and Costigan Lake properties. A NI43-101 Technical Report commissioned by
Aldrin has been provided w Messina and includes the resulis of the airborme siwvey. The independent wechnical report
recommencds ground follow-up and diamoncd drilling of virious tugets and inchudes a Phase [ budgen of $200,000 and a
Phase I budget of $H00,000 for Aldrin’s carn-in phase expenditures, Messina intends 10 follow these reconime wlations

in its work programs for 2007 on behalf of Aldrin,

Aldvin — Long Lake Property Mineralization

In 1994, Noranda discovered several zomes of high-grde volcmogenic nussive sudphides conaining zine-coppersiler
gold mineralizaion on the Aldrin-Long Lake property inclucdding the Main Zone, the South Zone, and the East Zone. An
historical estimane of the inferred mineral resource acthe Main Zone calculaed by Noranda in 1995 [rom five drill holes
viclded an estimate of 500,000 wonnes grading 16% zine, 2% Cu, 19 Pb, 38 g/t Ag and 0.9 g/t goldd. Messina Minerals Inc.
has not done the work necessary to verify the classification of this resource, nor has it been imdependently veritied by a
"Qualilied Person™. The Company treats this calenlkation as i histonical estimate characterizing inground mineralization

onby and is not a NI43-101 conforming resource classilication.

Tiwvo additional massive sulphide zones, namely the South Zone and the East Zone, have also heen located by limied
diamond drilling and all remain open for expansion. Drill hole 97-81 a the South Zone rewomed 31.2% vine, 0.44%
copper, . 7% lead, 1028 g/tsilver and L4 g/t gold over 0.8 meters: and drill hole 97-36 atthe Fast Zone renomed 24.8%

zine, 0.3% copper, 1.7% lead, 27.6 g/uUsilver, and 1O g/ gold over 0.3 meters.

Long Lake Property, Newfoundland

The remaining portion of the Long Lake property is now comprised of 4775 hectres or 48 squane kilometers of

prospective mineral laneds. The most significant zone of mineralization on this property, the Lucky Gnome Zone, was
discovered by drilling in 2002 and consists of a4 sequence of massive pyrite and associated magnetiiechlorile-birie
exhalie. The Company conducted a dnll prograum on the Long Lake Property in September 2005 wtalling 715.7 meters
in three drill holes vugeting the Lucky Gnome massive sulphide prospect. The holes inersected alieration containing
anomalous base metals however none of the holes intersecied massive sulphides, In 20006, the: Company compleed an
airborne magnetic aid elecromagnetic survey over the property to aid indefining new explormion targets for wsiing in

2007, The property will remain in good standing withow further expendiure until January 249, 2008.

Costigan Lake Property, Newfoundland
The Costigan Lake Property is comprised of 112 claims totaling 2,800 hectares, lecated i central Newfoundland in the:
gap between the Company's Long Lake and Tulks South Propertics in central Newfoundlnd. The property was acquired

i 2008 by staking, and addidonal adjoining claims were staked in September 2006.

In 2003 the Company’s prospectors identified a previously unmapped sequence of altered felsic voleanies associated with
a chert-magnatitepyrite exhalite horizon. Magnetite-hearing exhalite is a characieristic of the Long Lake "Main Zone™
massive sulphide mineralization indicating the powential for the Costigan Lake property area to host similar
mineralizition. In carly 2006, the Company completed an airborne magnetc and elecromagnetic survey over a portion
of the property to aid in identifving new explortion targets. Three anomalies have been identified which are prospective

for massive sulphides.

In Seprember 20006, the Company’s prospectors discovered the colloguially named “Big Kahuna™ copper-bearing massive
sulphide boulder among others on the propery: The Kahinaa boulder is estimated 10 be 460 1onnes in size which is a
record within the provinee for this type of mineralized boulder Grab samples vielded assays bewween 0.6 10 3.6% copper.
The boulder is rounded and has been glacially vansported. The find is significant becaase the: boulder is inerpreted 1o

be derived [rom an undiscovered nearby source of massive sulphide  mineralization. The (fnmp;my gratefully

13
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_approximately 25 kilometers of
*

acknowledges the timely z?.ssistance of
the Newfoundland Dtp.artment of
Mines and Energy glacial geologists in
providing data and interpretations
that may help locate the in-situ source
of the boulder. ’

The Company ;completed

linecut grid late in 2006 covering the
three geophysical targets which may
be sources of the bouldcr: Additional
work is anticipated in l2()07. The
property remains in goc;d standing

through 2009  without further

expenditure, ‘

Gerry Squires, Frank Gill, Charlie Fost, and Peter Tallman examine a portion of the ‘Big Kahuna'
massive sulphide boulder.

Victoria Mine Property, Nev\.'fuundland
The Victoria Mine Property is comprised of 36 mineral claims totaling 900 hectares and was acquired by staking. I'I"he
property covers altered felsic volcanics of the Tulks Volcanic belt adjacent to the historic producer Victoria Mine which

produced copper and vinc at the turn of the century. Reconnaissance prospecting during 2006 discovered a ma.?sivc

- sulphide boulder which ;:.;ssayed 11.3% copper and 24 g/t silver. Expenditures on the property are sufficient to keep it in

good standing through 2007,

i
Bobby's Pond Property, Newfoundland
The Bobby's Pond propertv was acquired by staking 7 claims totaling 175 hectares in mid-2006. The property also covers
altered felsic volcanics of the Tulks Voleanic belt and is located adjacent to the Bobby’s Pond massive sulphide’ dcposu-
The property was bncﬂy cvaltiated by prospectors in 2006. Expenditures on the property are sufficient to keep it in bond
standing until mid-2008,

Skidder Property, Newfound[and _

The Skidder Property is Ii)cate(l 10 km south of the town of Buchans and approximately 30 km northeast of the 'l;ulks
South Property. The propért), comprised of 73 claims covering 1,825 hectares, was acquired by staking in November 2006.
A total of $14,600 is reqmred to be spent on this licence to keep it in good standing through 2007, The property is
prospecu\e for Buchans type zincleadcoppergoldsilver deposits. The property surrounds an historic mineral resource,
the “Skidder Depaosit”, discovered in the early 19707, which has not undergone significant work since the late 1970%s. The
Skidder property is within economic truck hauling distance of Boomerang. Compilation of existing data is underway,

which will guide a 2007 E)éplomtion program.

Eagle Property, Newfoundland {

The Eagle Property was locatecl adjacent to the Company’s Tulks South Property and hosted the “Eagle Gold” rone.
The property was comprised of three mapstaked licences totalling 100 claims covering 2,500 hectares. In early 2006
the property was merged wilh the adjacent Tulks South Property claims by way of regrouping to facilitate administmtioln
and claims management. This area now falls within the Tulks bouth Property. No “or]\ was performed on the Eagle
Gold zone in 2006. ! '

B

Lloyd's River Property, Newfountlland [
In March 2005, the Company optioned the Llovd’s River massive sulphide property, encompassmg 60 claims tomllng

t
1,500 hectares cmmguous with and 3.5 kilometers from the Boomerang discovery. prlorauon work undertaken failed

=

to discover the source of a massive sulphide boulder and no additional work was recommended." The Compar

terminated its option on tj;w property and as of September 30, 2005 all amounts have been written off.




Ontario Properties

The Ontario Propertics are comprised of the Pukaskwa Property and the Mishi Leases in Ontario, The properties are
prospective for gold. On Sepiember 20, 2004 the Company entered into an option agreement with Windara Minerals
Lick. whereby Winduna can com 100% in the Pukaskwa Property by issuing 1o the Company 50,000 common shares
(issued, valued at S4750) upon acceprance by the TSX Ventre Exchange and a further 300,000 common shares
(175,000 ssued. valued ar $40.625) overa period of 30 months from the date of acceptance, Windarm muas maintain the
claims in good staneding during the option period. and, ifapplicable, for a peviod of 12 months from the dae Windima
clects 1o wrmimate its option under the agreement. The option agreenent has received regulatory approval, The Mishi

Leases require a nominal pavment anmally 1o the Ontario government o maingain in good standing,

Exploration Financing
The following tble sets forth the Company's tse of proceeds for its recent private placeiments;
Fnancings Proposed Use of Proceeds Actual Use of Proceeds o
September 30, 2006
$700,000 - January 2005 - $200,000 for Property Exploration $200,000 on Tulks South
on Tulks South Property,

- $500,000 for working capital

$2,516,490 —February 2005 — $413,500 for Property Exploration $ 413,500 on Tulks Seuth
on the Company’s Newfoundland
properties,

— 52,102,990 for working capital

84,171,550 — October 2005 — $4,171,550 for Property Exploration $4,171,550 on Newfoundland
on the Company's Newfoundland properties
properiies;

$5,855,025 — June 2006 - $4,250,000 for Property $1,781,400 on Newfoundland
Exploration on the Company’s properties
Newfoundland properties;

- $1,705,025 for working capital

SELECTED ANNUAL INFORMATIDN

Year ended Year ended Year ended
September 30, 2006  September 30, 2005 September 30, 2004
Loss before income taxes $ {(283,194) § 2320394) % (307,951)
Future income tax recovery 5 1,043,000 $ 172,000 0
Income (loss) for the year $ 759806 $ (2,148394) § (307,951)
Eamings (loss} per share, basic and fully diluted $0.03 ($0.10) ($0.02)
Total assets § 15848150 & 5604507 & 860,257
Mineral properties and deferred exploration expenditures 8 9,238,035 b 3,329,939 5 561,020
Total long-term liabilities 3 750,612 ¢ 0
Working Capital $ 5340868 8 1835066 & 63,018

September 30, 2006 compared to September 30, 2005

Total assets increased 10 S15.948.159 e Seprember 30, 2006 from 85,694,507 a September 3, 2005, funded primandy as
a result of the Company completing two private placement financings o rise net proceeds of SO.511.824, as well as
$494.925 raisedd through exercise of optdons and warrants. The majority of these funds were expended on mineral
propery costs and related expenditires which have been captalived in the Company's linancial statenents as at
September 3, 2006, OF the proceeds, $5.771.575 was spent to further advance the Company’s Tulks South Property ancl
$364,307 was spent on exploration of the Company’s other mineral properies. These expenditines have been included

as deferred explortion expenditires on the Company’s balance sheet an Seprember 30, 2606,
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‘ proceeds of $4,171,550. Of this amount, $3,808,200 was a brokered private placement

? |

I
The Company's i income for the year ended September 30, 2006 was $759,806 compmcd to a loss of $2,148,394 for the
year ended September ‘%O 2005, This change is largely explained by the absence of a charge to stock-based compn.ns;mon
in 2006 (2005 — $1,906,131) and an increase in interest income of $102,173. In addition, the Company has ucordcd A
future income tax recovery of $1,043,000 compared to $172,000 in 2005 as a result of the Company’s utilization of

deferred tmx asscts on renunciation of expenditures on flow-through shares.

.. . . g . . - . N
Administrative costs including management and consulting, office, professional fees and promotion and advertising

increased marginally over; 2005 due to increased activity and costs.
I

September 30, 2005 compared to September 30, 2004 ‘
Total assets increased to $ 3,604,507 at September 30, 2005 from $860,257 at Sepu:mbcr 30, 2004, funded primarily as a

result of the Company completing three private placement finacings to raise net proceeds of $3,39%,492, as well as
$1,498,911 raised lhroug.h exercise of options and warrants. The majority of these funds were expended on mineral
property costs and rehuid expenditures which have been capitalized in the Compﬁnv’s financial statements as at
September 30, 2005. Of the proceeds, $2,595,660 was spent to further advance the Company’s Tulks South Plupu‘ty] and
$152,195 was spent on cxploration of the Company’s other mineral properties. These expenditures have been included

as deferred exploration expenditures on the Company’s balance sheet ut September 30, 2005, l

|

i

The Company's loss for Lh:e year ended September 30, 2005 was $2,148,394 compared to the loss of $307,951 for the,year
ended September 30, 200;4. This increase is largely due to the $1,824,350 increase in stock-based compensation exp‘ense
resulting from the incrcasc in the number of options granted as well as the increase in share price. The increase in lcg'll
fees, regulatory fees, pi omouon and advertising, and office costs reflects the higher level of financing anc prlm'?uon
activity of the Company when compared to the prior year. Management and financial consulting and travel and related
costs have increased as a résult of increased management time being spent on financing activides as well as supervising the
Newfoundland operatons. The statement of operations shows future tax recovery in the amount of $172,000 as a result

of the Cornpany’s utilization of deferred tax assets on renunciation of expenditures on flow-through shares.

SUMMARY OF QUARTERLY RESULTS

Quarter ending : Sept 30, June 30, Mar. 31, Dec 31, Sept 30, June 30, Mar. 31, Dec 31,

: 2006 2006 2006 2005 2005 2005 2005 2004

. ! $ $ $ $ $ L] $ I $
Loss before income taxes 88,674) (43,805 (107,717) (42998} (417.815) (274132} {1,534,190) (9;1,257)
Loss Per share ; {0.00) (0.00) (0.00) (0.00) (0.01) (0.01) (0.08) '(0.01 )

Messina's loss before income uixes for the fourth quarter was $88,674. This is comparable o the fourth quarter 2005 after

adjusting for stock-based compensation in the amount of 307,472 relating to emplovee Stock options.

1
CAPITAL RESOURCES AND LIQUIDITY _ ’
At September 30, 2006 the Company had $5,340,868 in working capital. During fiscal 2006, the Company completed tvo

private placements, raising total gross proceeds of $10,126,575.

i
In June 2008, the Company issued 2,125,000 flow-through common shares at a price of $2.00 per share and 974,300 non-
Now-throngh units at a pnct, of $1.75 per unit for total gross proceeds of $5,955,025. Each non-flow-through unit consists
of one common share and one-half of one share purchase warrant with each whole warrant exercisable into one sha{e at

i
a price of $2.00 for a period of two years.

In early October 2005, the Company issued 2,528,212 tlow-through common shares ata price of $1.65 per share for gross

Messina has allocated $2.million for exploration of its cenral Newfoundland properties in early 2007. Messina

has
sufficient working capital to continue exploration of its propertics at this reasonable pace of expenditure, However the

Company will require dddl.thl’]d.l funding to sustain its exploration activities and general administration expenses as it may

acquire additional properties or increase the level of exploration spending contingent upon positive exploration lcalillts.
1

l
|

1




TRANSACTYONS WITH RELATED PARTIES

During the yewr ended September 30, 2006 Messing entered into the following transacions with related parties:
a)  Paid oracerued corporate administration fees of $19677 1o Susan Tessnan, Corporate Searetary of the Company.
b} Paid or acoried nivagemenn fees of $97.222 o Perer Tallman, President of the Company.
¢)  Paid or acomed geological consulting and equipment renial fees of §153.853 1o a company conuolied by Kerny

Sparkes, Vice President. Exploration of the Company., which hine: been inclhuded in delerved exploragon costs.

d)  Paid or acerned geological consulling fees and equipment rental fees of S80.911 1o Peter Tallman, President off

the Company, and companices controlled by Peter Tallmaa, which hase been incloded in deferred exploration costs,
¢} Purchased vehicles for consideration of $52,984 from a company controlled by Peter Talliman, President of the
Company, which have been included in building and cequipment.
£} Purchased cquipiment in the amount of $16,100 {from a company controlled by Rerry Sparkes.
a)  Paid or acerued legal fees of $59,075 1o a company controlled by David MeCae, a Director of the Company.

h)  Paid directors and officers fees (o the divectors and oflicers in the amount of $9,000.

Includled in accounts payable is $14814 owing to directors, officers and/or companies with directors and oflicers in

COLLNE.

These ransactions were in the normal cowrse of operations and were measured i the exchange value, which represented

the amount of consideration established and agreed 10 by the relaed parties,

RISK FACTORS

Companies inwolved in the mineral exploration industry are faced with mamy risk factors. The ollowing selected risk
factors are those management views as the most germane to the Company ap this stge in the Company's growth. While
itis not possible wo eliminate all the factors inherent in the mineral exploration business, the Company, through ongoing

assessment, strives to nutgate these risks to ensure the protection of its assets.

Exploration and Development Risk

Minerul explormtion and developmentinvelves a high degree of risk and few properties explored are nhimately developed
into producing mines. There is no assurance that any mineral resources identificd and delined can be commaercially
mined. Messia atenmpts 1o mitigate these risks by conducting exploration programs and studies using qualified

contractors and personnel who will inake professional recommendations based upon the findings of these studies.

Risk in Resource/Reserve Calculations and Estimation of Metal Recoveries

There s a degree of wncerainy atibutable w the caleulation of minerl resources and mineral reserves and
corresponding grades, Until ore is actially mined and processed. quantity of mineral resourees and mineral reserves and
grackes must e considered as estimates onlv In addidon. the quasitity of mincral resources or reserves and grades may
vary depending upon the prices of the individual commaodities contained. Any material change in quantity of mineral
resources or reserves, grace, or recovery rato may atfect the economic viability of the Company's projects. In addidon,
there can be no assirances tat recoveries in smallscale laboratory tests will he duplicited in larger scale wests under on-
site conditions or during production. The Company attempts to mitigie these risks by conducting resource evaluations
and studies using qualificd contractors and personnel who will nuke professional reconmmendaions hased upon the

findings of these evaluations and studies,

Financing Risk

Messina has limited financial resources and relies upon the isstanee of share capial 10 raise funds. The Company’s
nrnagement is aware that the weailability of equity funds w favourable 1enmns is not certain, so the financial requirements
of Messina's operations e reviewed at least quarterly to allow for tmaely changes in capital deplovment, The Company
has been successful in the past in obtaining financing though the placement of equity, however there can be no assurunce

that it will obtain adequane financing in the future or that the ternms of such financing will he favourable,

Pulitical and Legislative Risk

The Company's propertics are located in Canada. Any changes in regalmions or shifts in political conditions are bevond
the conbrol of the Company and may adversely affect its business, Operations may be affected, to varving degrees, by
changes in federil or provineial legishnion and regulations and the alfeas of iy chianges cannot be aceurately predicued.
The Company idendifies changes and potential changes in environimental legislation, regulations, and “best practices

guiclelines’ as one soaree of potendal 1isk in this regarel.
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- |

Business Cycle Risk : = |
General market conditions and the price of precious and hase metals will have an impact on the Company's abitity to raise

: i
financing in the future to continue the exploradon of is properties and further the Company’'s long term p;];m.
Commodities prices are gencrally regarded to behave cyclically and are currently at new relative highs with f;n'our;ﬂ)]c
funire outlooks, which reflects favourably on the prospects of the Company. There can be no assurance tha u;u:s‘c
conditions will remain, and the Company can be adversely affected by a change in cyclical market direction. Any chatj}gu‘i
in general market conditions are beyond the control of the Company. f
!

DISCLOSURE CONTROLS AND INTERNAL CONTROLS OVER FINANCIAL REPORTING i
The Company's Chicf Ext?:cu[ivc Officer and Chief Financial Officer (the "Certifying Officers™ are responsible for the
establishrent and maintenance of a system of disclosure conurols and procedures. This system is designed to provide
reasonable assurance that information required 1o be disclosed by the Company under virious secunities legislation or the
rules of regulatory agencies is appropriately reported within the time periods specified. I
The Certifying Officers evaluate the system periodically throughoud the year. They have concluded that the Company’s
disclosure controls are effective in pr(m'(liné reasonable assurance that material information relating to the Comp:ull)' is

accumulated, reviewed by management and reported within the tme periods specified.
? ‘ |
The Certifying Officers are also responsible for the establishment of a system of internal conwols over financial reporting.
This system is designed to provide reasonable assurance regarding the reliability and timeliness of financial reporting and
the preparation of financial statements in accordance with gencrally accepted accounting principals. ‘[
: |
Ultimate responsibility for linancial reporting rests with the Board of Directors, The Board carries ow this res;mnsiﬁilil}'

principally through its Audit Committee. The Audit Commitice is appointed by the Board and is composed of a majority
J ‘ "
of independent outside directors, It meets periodically with management and the external auditors to review accounting,

auditing and internal control matters and regutarly reports its findings and recommendations to the Board of Directors.

OUTSTANDING SHARE DATA
At September 30, 2006 the Company had 32,647,660 common shares outstanding, Subsequent to the year end the company
closed a private ptacement of 125,000 flow through units at $1.40 for proceeds of $175,000. The units consist of one flow

through share and one non flow through warrant exercisable 0 purchase one conimon share at $1.75 for nwo years,

|
|
Options outstanding at September 30, 2006 are detailed in the table below: :
i
|

Optionee Number Date of Grant Exercise Price Expiry Date Type |
Gary McDonald 75,000 Dec. 17, 2004 $ 080 Dec. 17, 2006 Director
David McCue - 25,000 Dec. 17, 2004 $ 0.80 Dec. 17, 2006 Directt])r
John Palliot : 125,000 January 20, 2005 $ 155 January 20, 2007 Direct(])r
Susan Tessman -~ 100,000 January 20, 2005 $ 155 - January 20, 2007 UfﬁcerJ
Peter Mordaunt 500,000 January 20, 2005 $ 155 January 20, 2007 DirecttJ)r
Employees 100,000 lay20,2005  § 155 January 20, 2007 Employee
Sparkes Consulting 50,000 January 20,2005 ) $ 155 January 20, 2007 Consu;ltam
David McCue 50,000 January 20, 2005 $ 155 January 20, 2007 Direct@r
Peter Tallman 75,000 January 20, 2005 $ 155 January 20, 2007 Direcnf)r
Peter Tallman 500,000 February 2, 2005 $ 160 February 1, 2007 Directﬁr
Employees 75,000 June 6, 2005 $ 160 June 6, 2007 Employee
Kerry Sparkes 50.000 June 6, 2005 $ 160 June 6, 2007 Consulltant
Emgployees 120,000 June 8, 2005 $ 160 June 6, 2007 Empio]yee
Steven Brunelle 150,000 Sept 6, 2005 $ 1.3 Sept. 6, 2007 Direct(]Jr
David McCue 75,000 Sept. 6, 2005 $ 151 Sept 6, 2007 Directér
John Pallot 25,000 Sent. 6, 2005 $ 15 Sept. 6, 2007 - Director
Gary McDonald 75,000 Sept. 6, 2005 $ 15 Sept. 6, 2007 Directzj)r

TOTAL 2,170,000 : }

]
|
|
|
f
|




Subsequent o the fiscal vear end, [00.000 options were exercised at SO.8(. Also, subsequent to the year end. 800.000 stock

options were granted exercisable at S1.25 for o peniod of two years.

During the quarter ending September 30, 2006 6250 wanants were exercised for proceeds of S15,625. At Septemiber 30,

2006 (he Company had the following share purchase warrants outstanding:

Number of Wamrants Number of Shares Exercise Price Expiry Date

437,500 437 500 $ 1.00 January 20, 2007
200,000 200,000 $ 125 January 20, 2007
775,185 775185 § 1860 February 16, 2007
137,834 137,834 § 175 February 16, 2007
184,640 184,640 $ 1865 October 6, 2006
487,150 487,150 $§ 200 June 1, 2008
243,544 243,544 $ 200 June 1, 2008

TOTAL 2,465,853 2,465,853

Subsequent w the fiseal year end 152500 wirrants were exercised at SLO0 and [84.640 warrans exercisable at 31.65
cxpired. Also subsequent 1o the fiscal vear end, 125,000 warrants were issued as part ol aprivate placement that closed on

December 29, 2006, Each warrant entitles the holder 1o purchase one common share at 31,75 for o vears,

OUTLOOK

The Connpany is in excellent financial health and expects w continie upon an aggressive explorton program in the
coming yvear: Drilling is planned to begin in carly January and exploration is expected o he ongoing thronghout the vear
comingent upen weather or other uncontrollable cvents. The objective of 2007 is wvofold: o continue o do the work
necessary to advance the Boomerang resowree towards afeasibilin sy, and to discover and quantifvaddivonal vesonrces

through explorntion.

The: zine commocities market is anticipated o remain relatively buovant, Messina is using $0.65 US per pound zine as a
long et price in assessing the prospectivity of the: Company's resources, The market price of zine is expected w renin

above $0.65 US per pound for an extended period of tme.

The Bt that Messing has demonstrated the capability 1o discover and quantify mineral resources onits properties, and
the anticipation of zine commodides prices renmining buoyant, combined suggest that Messina will continue to bave

access to exploration funds when they are required during 2007,

FORWARD-LODOKING STATEMENTS

All statements in this report that do non direedy and exciusively relate o historical fics constitute forward-looking
statements, These statements represent the Company's intentions, plans, expectations and beliefs and are subject to risks,
wncertaintics andd other factors of which many are bevond the control of the Company. These Ficiors could cause: actual
results to differ materially from such forward-looking staements. The Company disclais any intention or obligation w

update or revise any forwarddooking statements., as a restdt of new information, funne events or otherwise.

ADDITIONAL INFORMATION
Additional information on Messina Minertls Inc. can be found by viswing the Company’s website

www.iiessinaminerals.com and by viewing regulatory filings on SEDAR at www.sedarcon.
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ADDITIONAL INFORMATION FOR VENTURE ISSUERS WITHOUT SIGNIFICANT REVENUE ;
FOURTH QUARTER MINERAL PROPERTY AND DEFERRED EXPLORATION EXPENDITURES j

Mishi Gold Tulks Costigan Long Victoria by's Total
& Pukaskwa South Lake Lake Mine Pond Sept. 30
Property  Property  Property  Property  Property  Property 2006
Acquisition costs
Balance, beginning of period $ 1 $101,313 § 500 $ 57000 $ 360 $ 70 § 159,244
Additions during the period: ' }
Staking and recording fees — — 620 - = — 620
j — — 620 — — — 620
Balance, end of period . 1 101,313 1,120 57,000 - 360 70 159,864
Deferred exploration costs E
Balance, beginning of period (10,935) 6,614,706 32,509 375,055 — — 7011335
Additions during the period:
Assays, testing and analysis — 35887 137 — 137 407 36368
Camp construction and supplies — 95132 727 94 501 501 96,95;5
g Diamond drilling — 1,341,690 —_ — = — 1,3 ,BQP
Equipment rentat — 37,300 35 18 9 9 37,371
Geology, geophysics and prospecting — 543543 121 {1,269} 791 791 545,06?
Labour — — — —_ _ — -
Lease rental and claim maintenance 869 —_ — —_ — —_ 86T9
Surveying — — — — — — —i
Transportation and travel — 5,423 — 3,093 . — — 8,516
869 2,058,775 2,110 1,936 1,438 1,708 2,066,836
Balance, end of period {10,066) 8,673481 34619 37699 - 1,438 1,708 9078171
Total $(10,065) $8774794 $ 35739 $433991 $ 1798 § 1,778 $9,238035
Mishi Gold Tulks Costigan  Long  Uoyd's Totat
& Pukaskwa South Eagle Lake Lake River Sept. 30
‘ Property ~ Property  Property  Property  Property  Property 2005
Acquisition costs ’ |
Balance, beginning of period $ 1 $100313 $ 1,000 $ 500 $ 57000 $ 51,200 $ 210,014
Additions during the period: , : ' |
Shares issued re acquisition — — - - - 9,800 9,800
Cash on acquisiticn _ — — — — — — —]
_ — — — - —_ 9,800 9,800
Balance, end of period . 1 100,313 1,000 500 57,000 61,000 219,814'1
Deferred exploration costs
Balance, beginning of period . 32,127 1,800,600 11,644 3512 66,372 525 1,914,780
Additions during the peried: |
Assays, testing and analysis — 20763 320 — — — 2 ,083;
Camp construction and supplies — 141291 3,046 9,079 24,208 1288 178912
Diamond drilling — 694322 — —_ —_ — 694,322
Equipment rental —_ 18,080 359 909 5,486 —_ 24,844%
Geology, geophysics and prospecting — 236,648 2,643 4,483 13,492 2,500 259,745?
Labour — 20,954 646 B46 1,292 — 23,538
Staking, recording and lease rental — — — — - — —1
Surveying — 29,463 338 1,679 13,793 2,998 51 ,251i
Transportation and travel - -— 17,799 —_ — 13,036 — 30,835
: — 1,179,330 10,332 16,776 71,307 6,786 1,284,531
Balance, end of period . 32,127 2,979,930 21,976 20,288 137,679 7311 3,199,31 1
Recoveries : ' !
Additions during the period: . |
Option payments received {20,875} — — — — — (20,875)
Written off during the period — — — — — {68,311) (68,31 1‘)

Total . $ 11,253 $3080243 § 22976 $ 20788 $194679 $ —3$ 3329939




Fourth Quarter Operating Expenses

3 months ended 3 months ended
September 30, 2006 September 30, 2005
EXPENSES
Amortization $ {514) § 2,974
Corporate and administration fees 4,922 7,000
Interest on capital leases 430 —
Management and financial consulting 41,515 12,845
Office and miscellaneous 13,184 16,101
Professional fees 30,000 12,590
Promotion and advertising 37.736 4529
Requilatory and transfer fees 1,484 {18,216)
Rent 2,865 2,865
Stock-based compensation — 307,472
Travel and related costs 3,751 43,022
Loss before income taxes and other items $ (135,373) & (391,182)

Schedule of Share Capital
As of the date of this Management
Discussion and Analysis
Common Shares outstanding 33,025,160
Options outstanding 2,870,000
Warrants outstanding 2,233,716
Fully diluted share capital 38,148,876
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DAVIDSON & COMPAN Y LLP — chartered Acoountants IAParmership of Incorporated Professionals

AUDITORS' REPORT

To the Shareholders of
Messina Minerals Inc. .

We have audited the balance sheets of Messina Minerals Inc. as at September 30, 2006 and 2005 and the statements
of operations and deficit and cash flows for the years then ended. These financial statements are the responsibility

of the Company's management. Our responsibility is to express an opinion on these financial statements based on
our audits. ' .

We conducted our audits in accordance with Canadian generally accepted auditing standards. Those standards
" require that we plan and perform an audit to obtain reasonable assurance whether the financial statements are free.of
material misstatement. An sudit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as weil as evaluating the overall financial siatement presentation. i

) 1
Int our opinion, these financial statements present fairly, in all material respects, the financial position of the 1‘
Company as at Septernber 30, 2006 and 2005 and the results of its operations and its cash flows for the years then

ended in accordance with Canadian generally accepted accounting principles.

Vancouver, Canada Chartered Accountants
November 10, 2006

?cun JSo‘-J AQ!’PMJ “ﬂi
o

@

|

l

|

" A Member of SCINTERNATIONAL

1200 - 609 Granville Street, PO. Box 10372, Pacific Centre, Vancouver, B.C., Canada V7Y 166
Telephone (604) 687-0947 Fax (604) 687-6172 ‘ l




ﬁ_ﬂﬂﬁjﬂﬁ

BALANCE SHEETS

As auSeptember 30

ASSETS 2006 2005
Current
Cash $ 2,775,282 S 550,305
Term deposits 3,151,000 1.500.000
Receivables 498,207 173,127
Prepaid expenses and deposits 32,350 49,120
6,456,839 2,272,552
Building and equipment {(Nowe 3) 132,948 71,141
Equipment under capital leases (Nowe 4) 74,962 —
Mineral propentics and deferred explortion costs (Note ) 9,238,035 3.329 939
Long-term investiment (Note 6) 45,375 20875
S 15,948,159 S 5694507
LIABILITIES AND SHAREHOLDERS' EQUITY
Current
Accounts payable and accrued liabilities $ 1,090,121 by 437,486
Current portion of capital lease obligations 25,850 —
1,115,971 437 486
Long-term
Obligations under capital leases (Note 7) 51,612 —
Funre income tax liability (Not: H)) 699,000 —
1,866,583 437,486
Shareholders’ equity
Capital stock (Note ) 22,873,216 14,992,282
Contributed surplus (Note 9) 2,089,896 1,906,131
Deficit (10,881,536) (11.641,342)
14,081,576 5,257,021
$ 15,048,159 S 5,694,507

Nature and continuance of operations (Note 1)
Subsequent event (Now 14)
On hehall of the Board:
“Peter Talliman™

“Cary McDonald”

Peter Tallman, Gary McDonald,

Director Direclor

The accompanying notes are an integral part of these financial staements.
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STATEMENTS OF OPERATIONS AND DEFICIT

Year ended September 30

outstanding during the year - diluted

EXPENSES | 2006 2005
‘ ‘ 1
Amortization E $ 5,466 $ 3,57}]3
Corporate and administrzﬁion fees 20,581 18,545
Interest on capital lease oijligations 582 —}
Management and financial consulting 129,682 101,255
Office and miscellaneous: 71,371 60,01.1"[)
Professional fees l 51,273 48,67?}
Promotion and advertising 75,955 55,243
. Regulatory and transfer f'f;es 25,174 28,58.?
Rent 11,460 11,285
Stock-based com pensatioti (Note ) —_ 1,906,1 “3%
Travel and related costs 39,653 73,181
Loss before other items {431,197y {2,301 ,44(]_))
LOSS BEFORE QTHER ITEMS AND INGCOME TAXES
1 N .
Interest income ' 151,530 49,35”{
Write-off of mineral propérties and deferred exploration costs (Note 5) (3,627) (68,311)
' 148,003 (18,954)
| I
Loss before income taxes ' (283,194) (2,320,594)
i
Future income tax rccovef"y (Note 10) 1,043,000 172,000
' 1
Income (loss) for the year 759,806 (2,148,394)
Deficit, beginning of year, (11,641,342) (9,492,948)
; ) !
Deficit, end of year $ (10,881,536)] 5 (11,641,342)
; |
Basic and diluted earnings (loss) per common share $ 0.03 $ (0.10)
Weighted average number: of common shares
outstanding during the year 28,333,119 21,324,316
Weighted average number", of common shares
28,769,463 —

, :
The accompanying notes are an integral part of these financial statements




STATEMENTS OF CasH FLows

Year ended September 30

CASH FLOWS FROM OPERATING ACTIVITIES 2006 2005

Income (loss) for the year $ 759,806 S (2,148.394)
Items not affecting cash:

Amortization 5,466 3,578

Stock-hased compensation —_— 1,906,131

Write-off of mineral properties and deferred cxploration costs 3,627 68,311

Future income tax recovery (1,043,000) (172,000}
Changes in non-cash working capital items:

Increase in receivables {325,080) (143,162)
Decrease (increase) in prepaid expenses and deposits 16,770 (38,349
Decrease in accoums payable and acerued liabilities (9,365) (63,461}
Net cash used in operaling activitics (591,876)! (H87,3486)
CASH FLOWS FROM INVESTING ACTIVITIES

Acquisition of building and equipment (79,837) (73,784)
Term deposits (1,651,000) {1,600,600)
Deposits — 101,170

Mineral propertes and deferred exploration costs (5,473,640) (2,426,697)
Mineral properties and deferred exploration recoveries 225,309 20,875

Net cash used in investing activities (6,979,168)f (3,878,236)
CASH FLOWS FROM FINANCING ACTIVITIES

Shares issued for cash 10,621,500 4,802,401

Sharc issue Costs (814,751) (32,7140
Repayment of capital lease obligations (10,728), —
Net cash provided by financing activities 9,796,021 i 4,859,691

Increase in cash during the year 2,224 977 364,100

Cash beginning of year 554,305 156,196

Cash end of year

$ 2,775,282

$ 550,305

Cash paid during the year for:

Interest expense

Income taxes

$ 582

$ _

Supplemental disclosure with respect to cash flows (Note 12)

The accompanying notes are an integral part of these financial statcments.
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NOTES TO T_HE,FINA'NCIAL STATEMENTS®
September 30, 2006 '

I
1. NATURE AND CONTINUANCE OF OPERATIONS
Messina Minerals Inc. (“the Company”), was’ incorporated under the laws of British Columbia and its

principal business activities include acquiring and exploring mineral properties.

These financial statements have been prepared on a going concern basis which assumes that the Company
' i

will be able to realize its assets and discharge its liabilities in the normal course of business for the
I

. . - . . . . . i

foresecable future. The continuing operations of the Company are dependent upon its ability to COI]U]IU?

to raise adequate financing and to commence profitable operations in the future. ‘
; :

These financial statements do not reflect adjustments that would be necessary if the going concem

. | .
assumptlon were not RpPl"Opl'lthC_. }

Warking capital : . $ 5,340,868 $ 1,835,066

Deficit ; $ (10,881,536) $  (11,641,342)

= 7 |
2. SIGNIFICANT ACCOUNTING POLICIES \

Use of estimates i |‘

The preparation of financial statements in accordance with Canadian generally accepted accounting
principles requires management to make estimates and assumptions that affect :the reported amounts o!f
assets and liabilities and désclosure of contingent assets and liabilities at the date of the financial statements
and the reported amount of revenues and expenses during the reporting period. Actual results could differ

from those estimates, : .

3 -
Building and equipment :

Building and equipment are recorded at cost. Amortization is being provided for using the following rates

}
and methods: . '

. [
September 30 2006 September 30 2005

Computer equipment ; 30% declining balance
Equipment \ 30% declining balance \
Vehicles ' 30% declining balance
Building ! 4% declining balance
Mineral properties '

All costs related to the ac(juisilion, exploration and developmcm of mineral properties are capitalized by
property. If economically recoverable ore reserves are developed, capitalized costs of the related property
are reclassified as mining ?ssets and amortized using the unit of production method. When a property isi,
abandoned, all related cos:ts are written off to operations. If, after management review, it is determined that
the carrying amount of a mineral property is impaired, that property is written down (o its estimated net
realizable value. A mine:t'a] property is reviewed for impairment whenever events or changes in

circumstances indicate th:;tt its carrying amount may not be recoverable. -



The amownts shown for mineral properties do not necessarily represent present or future values, Their
recoverability is dependent upon the discovery of economically recoverable rescives, the ability of the
Company to obtain the necessary financing to complete the developmeny, and future profitable

production or proceeds from the dispositon thercof.

Asset retirement obligation

The Company’s asset retirement obligation policy requires the recognition of a legal liability for obligations
relating to retirement of property. plant and equipment, and avising from the acquisivon, construction,
development or normal operatdon of those assets. Such asset retirement cost must be recognized a fair
value in the period in which it is incurred, added to the carrving value ol the assct, and amortized into

incote on a systematic bhasis over is useful life.

Long-term investment
Long-term investment is carried at cost. [f itis determined that the value of the investnient 1s permanently

impaired, it is written-town to its estimated net realizable value,

Stock-based compensation
The Company uses the fair value method of accouning for all stock-based compensation and estinnates the
fair value at the date of grant using the Black-Scholes option pricing model. Any consideration paid by the

opuon holders 1o purchase shares is credited to capital stock.

_Future income taxes
Future income taxes are recorded using the asset and liability method whereby future tax assets and
liahilities are recognized for the future tax consequences antributable to differences between the financial
statement carrving amounts of existing asscts and labiliics and their respective tax bases. Future tax assets
and liabilities are measured using enacted or substantively enacted ax rates expected to apply when the
assct is reulized or the liability seuled. The effect on future tax assets and liabilities of a change in @x rates
is recognized in income in the period that substantive enactment or enaciment occurs. To the extent that
the Company does not consider it to be more likely than not that future tax asset will be recovered, it

provides a valuation allowanee against the excess.

Flow-through commeon shares

Resource expenditure deductions for income tax purposes related to exploration activities funded by How-
through sll:u‘t_z arrangements are renounced to investors in accordance with income tax legislaion. Capital
stock is reduced and {uture income ax liability increased by the estimated tax benefits transferred to
sharcholders. Upon renunciation of flow-through expenditures, a portion of the [uture income tax assets
that were not recognized i previous vears due to the recording of a valuation allowance are recognized as

a recovery of income taxes on the statement of operations.

Earnings (loss) per share

The Company uses the treasuiy stock methiod 10 compute the dilutive cffect of options, warrants and
similar instruments. Under this method the dilutive effect on earnings (loss) per share is recognized on the
use of the proceeds that could be obtained upon exercise of options, warranis and similar instruments, It
assumes that the procecds would be used 1o purchase common shares at the average market price during

the period. For the fiscal vear 2005, this calculation preved to be anti<dilutive.
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Earnings (loss) per share i is i culated using the welghlt,d average number of common shares outstanding

during the year.

Government grants

. ' 1

8 | |
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Government assistance is recorded as either a reduction of the cost of the applicable assets or credited it

the statement of operations as determined by the Lerms and conditions of the agreement under which lhc

assistance is provided 10 the Company.
|

Comparative figures

Certain comparative figures have been reclassified 10 conform with the current year's presentation,

3. BUILDING AND EQUIPMENT

7

|
|
|
|
|

September 30, 2006 September 30, 2005

Accumulated Net Book ™ Accumulated Net Book

Cost Amgrtization Value Cost Amortization Value

Computer equipment  $ 8,093 § 4549 $ 3544 § 8,093 $ 3030 $ 5,053‘]

Equipment 35415 7,495 27920 8,562 1,284 7,278
Vehicles . 52,084 7,948 45,036 — — —! //

Building 60,000 3,952 56,448 60,000 1,200 - 58800, .
$ 156,492 $ 23544 $ 132948 § 76,655 § 5,514 R IAR 41;

4, EQUIPMENT UNDER CAPITAL LEASES %

Septernber 30, 2(1'.6‘

. Equipment (cost) $ 88,190

28 Accumulated amertization {13,228)

$ 74962 |

Duwring the year ended September 30, 2006, the Company acquired vehicles through capital leases. This |
equipment is amortized on a declining balance basis at a rate of 30% per annum. During the year ended

September 30, 2006, amortization in the amount of $13,228 was charged to deferred exploration costs.

[
|
|
[
|
| |
5. MINERAL PROPERTIES AND DEFERRED EXPLORATION COSTS i
Title to mineral properties involves certain inherent risks due to the difficulties of determining the validity ‘{
of certain claims as well as tljw patential for problems arising from the frequently ambiguous conveyancing |

'
|
history characteristic of many mineral properties. The Company has investigated title 1o all of its mineral |

properties and, to the best of its knowledge, tie to all of its propertics are in good standing.




Mishi Gold Tulks Costigan Long Victoria Bobby's Ligyd's Total
& Pukaskwa South Lake Lake Mine Pond River Sept. 30
Property Property Property Property Property Property Property 2006
Acquisition costs
Balance, beginning of year $ 1 $101,313 § 500 $ 57000 § —  $ — $ — $ 158814
Additions during the year:
Staking and recording fees — — 620 — 360 70 - 1,050
— — 620 — 360 70 — 1,050
Balance, end of year 1 101,313 1,120 57,000 360 70 — 159,864
Deferred exploraticn costs
Balance, beginning of year 11,252 3,001,906 20,288 137,679 — — — 31125
Additions during the year:
Assays, testing and analysis — 79,965 1,283 5,432 137 407 — 87,224
Camp construction and supplies — 376939 3,452 14,426 50 501 224 396,043
Diamond drilling — 3342475 — 7 _ — — 3,420,206
Equipment rental — 210,327 1 13,875 9 9 2n 224542
Geology, geophysics
and prospecting — 1,653,301 3,437 197,119 791 791 3,092 1,858531
Labour — 19,808 — — — — - 19,808
Lease rental and
¢laim maintenance 382 2,386 — —_ —_ — — 5,568
Surveying — 52,752 6,048 21,600 — — — 80,400
Transportation and travel —_ 33,622 —_ 9,938 —_ —_ —_ 43,560
3182 5771575 14331 340,121 1,438 1,708 3527 6,135,882
Balance, end of year 14,434 8,773,481 34619 477800 1,438 1,708 3527 9,307,007
Recovery of costs {24,500)  (100,000) —  (100,809) - — —  (225,309)
Written off during the year — — — — — — (3,527) (3,527)
Total, end of year $ (10065)$ 8774794 § 35739 $4339m §$ 1798 § 1778 & — $9,238,035
Mishi Gold Tulks Costigan Long Lloyd's Total
& Pukaskwa South Lake Lake River Sept. 30
. Property Property Property Property Property 2005
Acquisition costs
Balance, beginning of year % 1 $52063 $ 500 $ 57000 S — § 109,564
Additions during the year:
Shares issued — 49 250 — — 36,000 85,250
Cash paid — — — — 25,000 25,000
— 49,250 — — 61,000 110,250
Written off during the year — — — —  {61,000)  (61,000)
Balance, end of year 1 101,313 500 57,000 — 158814
Deterred exploration costs
Balance, beginning of year 28859 393915 2,987 25,695 — 451,456
Additions during the year:
Assays, testing and analysis — 66,567 — 4,440 — 71,007
Camp construction and supplies — 266,042 9,079 36,600 1,288 313,018
Diamond drilling — 1,622,884 — — — 1,622,884
Equipment rental — 41,256 909 5,486 — 47 651
Geotogy, geophysics and prospecting — 514427 4,463 20,952 2500 551,342
Labour — 21,600 646 1,292 — 23,538
Staking, recording and lease rental 3,268 100 — — — 3,368
Surveying — 43,496 2,204 20,761 3,523 69,984
Transportation and travel — 31,619 — 13,444 — 45,063
3268 2,607,891 17,301 111,984 7,311 2,747,855
Written off during the year — — — — (7.311) 7311
Balance, end of year 32,127 3,001,906 20,288 137,679 — 3,192,000
Recoveries
Option payments received {20,875) — — — — (20,875)
Total $ 1125353103219 § 20,788 §$194679 § — $3,329,939
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Mishi Gold Property, Ontario
The Company holds certain exploraton claims and mining leases in the Mishi Gold property in Ontario.
During 1998, the Company sold a portion of its interest in the property. The Company will receive a royaliy
on ore milled and mined in excess of 700,000 tonnes at $0.80 per tonne for ore from open pit mining an(:l
$1.20 per tonne for ore from underground mining. In prior years, the Company wrote down mineral

property and deferved exploration costs 1o a nominal value.

Pukaskwa Claims, Ontario

The Company holds a 100% interest in certain mineral claims in the Sault Ste. Marie Mining di\'isioni

Ontario. A portion of the claims are subject 10 a 2% net smelter returns royalty (“NSR”). In prior years, the
Company wrote-down mineral property and deferred exploration costs to a nominal value. During the year

ended September 30, 2004, the Company entered into an option agreement with Windara Minerals Lud.
{(“Windarra”), 1 company related by way of common directors, regarding these claims, whereby \\’indnm‘l

has the right w0 acquire a 100% interest in the claims by issuing to the Company 50,000 common share%

upon acceptance (issued, valued at $4,750} and a further 300,000 commeon shares over a period of 3(j

months from the date of acceptance {175,000 issued, valued at $40,625). Windarra must maintain lhé

claims in good standing during the option period, and, if applicable, for a period of 12 months from the .

date Windwma elects to terminate its option under the agreement. | /

LN
Tulks South Property, Newfoundland ‘ 1
The Company entered into an assignment agreement with Windarra whereby the Company has the I‘ighLl
to earmn a 100% interest iti the Tulks South massive sulphide property in Newfoundland. During the }'C:l_l:'
ended September 30, 2006, all requirements were satisfied and the Company has exercised this option. The
Company granted Winc‘luzrm a 2% NSR on the Company’s share of proceeds from production from the

. ; . . i
Property (the *Windarra Royalty”). The Company has the right to buy back the Windarra Royalty from

Windarra at any time prior to commercial production for $2,060,000.
[}

|
|
]

To earn its 100% interest, the Company was required to incur §1,874,385, prior to any government grants,
in exploration expenditres by July 15, 2006 (incwrred) and issue 100,000 common shares over 3 years 10
a company with a common director (issued, at a value of $67,250). The underlying interest holder i§

Falconbridge Limited (“Falconbridge™), formerly Noranda Inc. Falconbridge has the right to back in for a

mining block. If Falconbridge does not exercise its back in rights, it will receive a 2%-NSR.

|
50% interest at a price equal o 1.5 times the gross exploration expenditures incurred on the specific ‘
Lipon completion of a positive feasibility study, an additional 16,667 common shares of the Company will |

be issued to a company with a common director and the property will be subject to a 0.5% NSR from the |

Company’s share of the proceeds from production of the property.

Eagle Prbperty , . N
The Company acquired the Eagle property by staking. The costs of developing the Eagle Property are

included with Tulks South for the year ended September 30, 2006,

Costigan Lake Property, Newfoundland

The Company acquired the Costigan Lake property by staking.




Long Lake Property, Newfoundland

The Company has an option to earn a 100% interest in certain mineral claims comptising the Long Lake
property. To car i interest, the Company is required to incur $1,208,871 in exploration expenditures by
December 31, 2007, At Scptember 30, 2006, $816,071 (2005 - £1,156,192) remaincd o be spent. The
optionce retains the right to back in (the “Back-in Right”} for a 50% interest in the property or portions

thereof under certain circumstances, or be paid a 2% NSR.

The Company has entercd into an opton agreement with Aldrin Resource Corp. (Aldrin) whereby Aldrin
can earn an undivided 50% interest in Messina’s interest in a certain portion of the property. To camn this

interest, Aldrin must meet the following recuirements:

a)y incur $300,000 in exploration expenditures before December 31, 2006 and a further $500,000
before December 31, 2007;

by pav Messina $600.000 by December 31, 2007,

¢) upon obtaining listing on the TSX Venture Exchange, pay Messina $25,000 and issue Messina a total

of 750,000 shares.

At September 30, 2006, Aldrin has incurred $100,809 in exploration expenditures.

6. LONG-TERM INVESTMENT
Long term investment consists of 225,000 (2005 — 125,000) shares of Windarra Minerals Ltd. These shares
were received at a value of $45.375 (2005 — $20,875) as part of an option agreement on the Pukaskwa

property {Note 5). At September 30, 2006, the market value of these shares was 842,750 (2005 - $33,700).

7. OBLIGATIONS UNDER CAPITAL LEASES
During the year ended September 30, 2006, the Company acquired vehicles through capital leases, The
following is a schedule of future minnnum lease payments required under these leases in the years ending

September 30:

2007 27,143
2008 27,145
2009 25,037
Total minimum lease payments 79,325
Amount representing interest {1,860
Balance of the obligation 77,462

8. RELATED PARTY TRANSACTIONS

The Company entered into the following transactions with related parties:

1. Paid or acerued corporate administration fees of $19,677 (2005 - $17,608) to an officer of the
Company.

2. Paid or accrued management fees of §97,222 (2005 - £41,500) to a director and officer of the
Company.

3. Paid or accrued geological consulting and equipment rental fees of $153,35% (2005 — $36,425) 10
a company controlled by an officer of the Company.

4. Paid or accrued geological consulting fees and equipment rental fees of $80.911 {2005 — £53,045)
to a dircctor and officer of the Company and companies controlled by this director and officer,

which have been included i deferred exploraton costs.

[l

Purchased vehicles for consideration of $52,984 from a company controlled by a director and

officer of the Company, which have been included in building and equipment.

3
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. . " L
Purchased equipment in the amount’of $16,100 from a company controlled by an officer of the
b _ .

Company.

Paid or acerued legal fees of $59,073 (2005 - $24,444) to a company controlled by a director of
the Company. {
Paid directors and officers fees to the directors and officers in the amount of $9,000 (2005 — ml)

which have been recorded as management ‘and financial consuling. .

Included in accounts pay%ihle is $14,814 (2005 - $93,777) owing to directors, QfﬁCEl'S and/ or companies

with directors and ofﬁcer§ in common.

Pursuant to the Tulks South Property acquisition agreement, (Note 5) the Company has an obligation to

issue shares to Tulks Resdtll‘ces Lid. {*Tulks”) for property option payments. A director of Tulks is also ii

director

. A . . |
These transacuons were in the normal course of operations and were measured at the exchange value,

which represented the amount of consideration established and agreed to by the related parties.

9. CAPITAL STOCK '

and officer of tht? Company.

) Number ! Share Contributed P -
of Shares ;. Amount Surplus
Authorized : -7
Unlimited common voting shares, without par value
Issued ) Lo
Balance as at September 30 2004 14,750,514 $ 10026457 $ 192,834
Issued for cash ’ 9,768,884 . 4,892 401 . —{
Issued for property acquisition 35,000 85,250 —{
Offering costs : : — : (32,710} T
Fair value of stock optil‘ons granted — : — 1,906,131
Transfer fair value of options exercised —_ 81,781 {81,781)
Transfer fair value of w"arrants exercised ) — 111,053 (11 1,05%3)
Tax benefits renounced to '
flow-through share subscribers — '(1 72,000) ) -
Batance as at September 30, 2005 ' 24,554,398 14,992,232 1,906,131
-Issued for cash 8,093,262 10,621,500 2
Offering costs : — (814,751) —{ l
Fair value of agents' and finders' warrants — (183,765) . 183,765
Tax benefits renounced to flow-through
share subscribers - — '{1 ,742,000) — 1
Balance as at September 30, 2006 - 32,647 660 $ 22873216 $ 2,089,896 1
| |

common shares at a price of $2.00 per share and 974,300 non-flow-through units at a price of $1.75 per

unit for total proceeds of $5,955,025. Each non-low-through unit consists of one common share and one-

As part of a private placement which closed on June 1, 2006, the Company issued 2,125,000 flow-through

half of one share purchase warrant with each whole warrant exercisable into one share at a price of $2.00

for a period of two years. The Company paid finders’ cash commissions of $400,852 and issued 243 544

finders’ warrants valued at $79,427 pursuant to a finders’ fee agreement. The finders’ warrants entitle thq

holder 1o purchase one common share for a period of two years at an exercise price of $2.00 per unit.

I
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As part of a private placement which closed on Ocober 5, 2005, the Company issued 2,528.212 flow-

through common shares at a price of $1.65 per share for proceeds of $4.171,050. Of this amount,

$3.808,200 is a brokered private placement with the agents receiving a comnission in the amount of

$294 546 and 184,640 non-transferable agents’ warrants valued at £104,338. The :lgeliis' wirrants entitle

the holder to purchase one common share for a penod of one yvear atan exercise price of $1.65 per share,

During the vear endecl September 3¢, 2005, the Company completed private placements as follows:

November 22, 2004 - issued 1,180,000 flow-through units at a price of $0.13 per unit for gross
proceeds of $177,000. Each unit consists of one share and one share purchase warrant exercisable

at $0.25 per share for one year.

January 19, 2005 — issued 625,000 units at 30.80 and 200,000 flow-through units ac ST.0O per unit

for gross proceeds of £700,000. Each unit consists of one share and one share purchase warrant
exercisable at $1.00 per share for the non flow-through units and $1.25 per share for the flow-
through units for two years.

February 16, 2005 — issued 1,557,770 units an $1.35 per unit and 275,667 flose-through units at
$1.50 per unit for gross proceeds of £2 516,490. Fach unit consists of one share and one-half share
purchase warrant each whole warrant being exercisable at $1.60 per share for the non flow-

through units and $1.75 per share for the flow-through units for one year.

Diluted earnings per share

Included in the calculation of the dilitted number of shares during the year ended September 30, 2006,

were “in the money” options totalling 89,808 and warrants totalling 346,536,

Warrants Number Weighted Average
of Warrants Exercise Price Expiry Date
Balance, September 30, 2004 6,008,334 £ 022 October 24, 2004
Warrants issued
Private Placement 1,180,000 0.25 November 22, 2005
Private Placement 625,000 1.00 January 19, 2007
Private Placement 200,000 1.25 January 19, 2007
Private Placement 778,885 1.60 February 16, 2006
Private Placement 137,834 1.75 February 16, 2006
Warrants exercised (4,547,117) 0.25
Warrants expired (366,667) 0.45
Balance, September 30, 2005 4,016,269 0.66
Warrants issued
Brokers' warrants 184,640 1.85 October 6, 2006 (expired)
Private Placement 487,150 2.00 June 1, 2008
Finders’ warrants 243,544 2.00 June 1, 2008
Warrants exercised (2,465,750) 0.20
Balance, September 30, 2006 2,465,853 1.60

The [ollowing warrants were outstanding at September 30, 2006:

Number of Warrants Exercise Price Expiry Date
184,640 : 1.65 October 6, 2006 (expired)
437 500 5 1.00 January 19, 2007
200,000 1.25 January 19, 2007
775,185 1.60 February 16, 2007
137,834 1.75 February 18, 2007
487,150 2.00 June 1, 2008
243,544 2.00 June 1, 2008
2,465,853

3
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As part of the private placement in June 2006, the Company issued 487,150 warrants and 243,544 finders
i
warrants. In January 2006, 916,719 share purchase warrants expiring February 16, 2006 were extended to
- I J

an expiry date of February 16, 2007.

The fair value of the purchase warrants issued during the year was estimated using the Black-Scholes option

pricing model based on the following assumptions:

f . 2006
Risk-free interest ratei' 33-42%
Expected life: ' 1-2years '
Dividend rate: ; %

\

Volatility: . 75-110%

Stock options ; .
The Company has a stock option plan that grants options to executive officers and directors, employee‘s
and consultants, cnabling; them to acquire up to 10% of the issued and oustanding common shares of th?
Company. These olf)lionls vest immediately with the individual. On termination of the opticnee's

i .
relationship with the Company, the expiry date is adjusted to 90 days after the date of such termination.

of grant. The options can be granted for a maximum term of 5 years.

The exercise price of each option equals the market price of the Company's stock as calculated on the dalt‘:/_/

. A~
The following stock options were cutstanding and exercisable at September 30, 2006: '
! . "

Number of Shares Exercise Price . Expiry Date
100,000 3 0.80 December 17, 2006
1,000,000 3 1.55 . January 20, 2007
500,000 $ 1.60 February 1, 2007
245,000 ! $ 1.60 June 6, 2007
325,000 ‘ $ 1.51 September 8, 2007

S
Stock option transactions for the year are summarized as follows:

! Number Weighted Averagﬁ

‘ of Options . Exercise Price

Balance, Septgmber 30,2004 1,383,333 ‘ $ 0.2]‘6
Options granted | 2,170,000 1 .5?
Options exercised {1,383,333) ' 0.?_§
Balance, September 30, 2005 and September 30,2006 2,170,000 ‘ 1.53
Number of options currently exercisable 2,170,000 _ $ 1.53

Stock-based _compensatimil

The Company uses the falir value-based methodology for measuring compensation costs of granting stocl‘c
options. The Company granted a total of 2,170,000 stock options to directors and employees during the
year ended September SQ, 2005 with a weighted average fair value of $0.88 per option. The fair value olf
2,170,000 stock options granted was estimated at $1,906,131 using the Black-Scholes option pricing model

based on the following assumptions:

]
I
'
!
I




2005

Risk-free interest rate 2.81-3.00%
Expected life of options 2 years
Annualized votatility 105 - 114%
Dividend rate 0.00%

10. INCOME TAXES

A reconciliation of income taxes at Canadian statuntory rates is as follows:

2006 2005
Loss before income {axes 3 283,194 5 2,320,394
Expected income tax {recovery) 8 {104,000} $ {818,000)
Non-deductible (deductible) items 63,000 819,000
Unrecognized {recognized) benefits of non-capital losses {1,002,000) {173,000)
Total income tax recovery $  (1,043,000) 5 (172,000)

The significant components of the Company futire income tax assets are as follows:

2006 2005
Future income tax assets;
Losses available for future periods $ 263,000 $ 305,000
Resource deductions —_ 177,000
Financing costs 217,000 24,000
Equipment — 2,000
480,000 508,000
Future income tax liabilities:
Equipment {16,000) —
Mineral properties and deferred exploration costs (1,163,000) —
{1,179,000) —
Valuation allowance — (508,000}
et future income tax liability $ (699.000) & —

Subjeet to certain restrictions, the Company has non-capital losses of approximately $846,000 available to
reduce income in future years. Unless udlized, these losses will expire through 1o 2026, In addition, the
Company has resource cdeductions totalling approximatcly 5,487 000 awvailable to reduce taxable imcome
ol future years. The Company also has capital losses totalling $6.200 which can be carried forward

indelinitely,

As at September 30, 2005, future 1ax henefits which may anse as a result of these non-capital losses and
resowrce deductions were offset by a valuation allowance and were net recognized in these (inancial

statements,

During the year ended September 30, 2006, the Company issucd 4.653.212 (2005 — 1.655.117) common
shares on a flow-through basis for gross proceeds of $8.421,550 (2005 — $790,500). The Hlow-through
agreements vequire the Company to renounce certain tax dedunctions for Canadian exploration
expenditures incurred on the Company's mineral properties o the flowahrough participants. The
Company has renounced exploration expenditures of $4,585.05(0 (2005 — $503,945) which, along with
changes in tax rues, resulted ina future income tax recovery of $1,043,000 (2005 —$172.000), a 81,742,000

(2005 - S172,000) charge against capital stock and a future income tax liability of S604,600 (2005 — nil}.




NOTES TO THE FINANCGIAL STATEMENTS
I
1. SEGMENTED INFORMATION
!
Messina conducts substantially all of its operations in Canada in one business segrhent being the acquisition
3

and exploration of mineral propertics.
|

12, SUPPLEMENTAL DIS:CLOSURE WITH RESPECT TO CASH FLOWS

During the year ended September 30, 2006, the Company had the following significant non-cash transactions:
a)} incurred accounts payable for deferred exploration costs of $1,029,033;
b) granted 4‘28,18{} finders” and agents’ warrants valued at $183,765 as commissions on private

placements; 3

c)  received 100,000 shares of Windarra valued at $24,500 as part of the Pukaskwa agreement (note 5);

d) recorded $25,79? as amortization included in deferred exploration costs;

e) acquired equipnfient of $88,190 through capital leases, and;

f) renounced mine?ml property expenditures (o flow lhréugh subscribers resulting in a decrease of
£1,742,000 to czflpital stock with an increase of $699,000 to future income tax liability ann}:i

$1,043,000 to fll{llre income tax recovery,

Dwing the year ended September 30, 2005, the Company had the following significant non-cash
transactions: i _ ‘ )
a} issued 10,000 shz;lres at a value of $26,200 in consideration for acquisition of a mineral pru:)prf_jlr'tlr
option; ' _

b) issued 25,000 sh?res at a value of $49,250 in consideration for acquisition of a mineral property
right; and

¢) incurred accounts payable for deferred exploration costs of $367,033.

13. FINANCIAL INSTRUMENTS

The Company’s financial' instruments consist of cash, tern deposits, receivables, long-term investmcms|,
accounts payable and aécmed liabilities, and capital lease obligations. Unless otherwise noted, it is
management’s opinion that the Company is not exposed to significant interest, currency or credit nsks
arising from these ﬁnancml instruments. The fair value of these financial instnuments approximates Lheu

carryving value, unless olhermse noted. l
i

14. SUBSEQUENT EVENT?S
Subsequent to September 30, 2006, the Company received financial assistance in the amount of $80,000
for the Tulks East drill program from the government of Newfoundland and L'ib_i*ador’s Mineral Incentive
ijOgl"dIIl. i
.
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MATERIAL CHANGE REQitdd Stotes Socuritios & Exchange Comm.
) 12g 3-2(b) Exemption No. 82-2682
MESSINA MINERALS INC.

Item 1. Reporting Issuer
Messina Minerals Inc.

2300-1066 West Hastings Street
Vancouver, B.C.
V&E 3X2

Item 2. Date of Material Change
January 25, 2007
Item 3. Press Release

Messina Minerals Inc. (the “Issuer”) issued a press release on January 23, 2007 through the facilities of CCN
Matthews via Canadian Timely Disclosure Network.

Item 4. Summary of Material Change

See attached news release.

Item §. Full Description of Material Change
See attached news release. -2
S
=

Item 6. Reliance on subsection 7.1(2) or (3) of National Instrument 51-102

This report is not being filed on a confidential basis.
[tem 7. Omitted Information
There are no significant facts required to be disclosed herein which have been omitted.

Item 8. Senior Officers

To obtain further information contact the President and Director, Peter Tallman at 604-688-1508.

DATED this 25th day of January, 2007

“Peter Tallman”

Peter Tallman, President
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Messina Minerals Inc.

2300 - 1066 West Hastings Street
Vancouver, British Columbia
Canada V6E 3X2

Tel:  604.688.1508
Fax; 604.601,8253
Email: info@messinaminerals.com
Web: www.messinaminerals.com
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PRESS RELEASE
January 25, 2007

Messina Minerals ("MMI") Graduates to Tier 1 Issuer

The TSX Venture Exchange has graduated Messina Minerals Inc. ("MMI”) to a Tier 1 issuer. As
defined in TSX Venture Exchange Policy 2.1, Tier 1 is “reserved for the Exchange's most advanced
Issuers with the most significant financial resources”. The advancement to Tier 1 status reflects
Messina’s on-going corporate goal of raising the public visibility of the Company for the benefit of
our shareholders.

Messina Minerais Inc. is exploring for zinc-lead-copper-silver-gold massive sulphide deposits in
central Newfoundland, Canada in a region known historically for its zinc resources and where the
Company has made new massive sulphide discoveries including "Boomerang”.

Messina’s Boomerang zinc-lead-copper-silver-gold discovery is the subject of a resource estimate
being prepared by Snowden Mining Industry Consultants Inc. {news release December 16, 2006)
and also preliminary mineralogical and metallurgical testwork being conducted by SGS Lakefield
Research (news release January 23, 2007.)

Drifling is currently underway testing the Domino and Hurricane zinc-lead-copper-silver-gold massive
suiphide discoveries adjacent to Boomerang (news release January 16, 2007) as part of a larger
exploration program in 2007 testing massive sulphide targets throughout Messina’s extensive 323
square kilometer central Newfoundland propeirties.

On behalf of the Board of Messina Minerals Inc.

“Peter Tallman”
Prasident
The TSX Venture Exchange has not reviewed and does not accept
responsibility for the adequacy or accuracy of the content of this news release.



ven
OV e,

Messina Minerals Inc. Tel:  604.688.1508 v &
2300 - 1066 West Hastings Street Fax: 604.601.8253 o
Vancouver, British Columbia Email: info@messinaminerals.com

Canada V6E 3X2 Web:  www.messinaminerals.com e e y

TSKV: MMI

United States Securities & Exchange Comm.
12¢ 3-2(b) Excmption No. £2-2802
MESSINA MINERALS IRC.
PRESS RELEASE

January 25, 2007

Messina Minerals ("MMI”) Graduates to Tier 1 Issuer

The TSX Venture Exchange has graduated Messina Minerals Inc. ("MMI”) to a Tier 1
issuer, As defined in TSX Venture Exchange Policy 2.1, Tier 1 is “reserved for the
Exchange’s most advanced Issuers with the most significant financial resources”. The
advancement to Tier 1 status reflects Messina’s on-going corporate goal of raising the
public visibility of the Company for the benefit of our shareholders.

Messina Minerals Inc. is exploring for zinc-lead-copper-silver-gold massive sulphide
deposits in central Newfoundland, Canada in a region known historically for its zinc
resources and where the Company has made new massive sulphide discoveries
including “Boomerang”,

Messina’s Boomerang zinc-lead-copper-silver-gold discovery is the subject of a
resource estimate being prepared by Snowden Mining Industry Consultants Inc. {news
release December 16, 2006) and also preliminary mineralogical and metallurgical
testwork being conducted by SGS Lakefield Research (news release January 23, 2007.)

Drilling is currently underway testing the Domino and Hurricane zinc-lead-copper-
silver-gold massive sulphide discoveries adjacent to Bocomerang {news release January
16, 2007) as part of a larger exploration program in 2007 testing massive sulphide
targets throughout Messina’s extensive 323 square kilometer central Newfoundland
properties.

On behalf of the Board of Messina Minerals Inc.

“Peter Tallman”
President
The TSX Venture Exchange has not reviewed and does not accept responsibility for the
adequacy or accuracy of the content of this news release.
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PRESS RELEASE "W ihikriNanee

January 16, 2007

Messina Minerals ("MMI”) Commences 2007 Drilling
s

Messina Minerals Inc. has commenced 2007 diamond drilling for zinc-lead-copper-
silver-gold mineralization on the Tulks South Property located in central Newfoundland,
Canada.

The multiphase drilling program underway will test the Domino, Hurricane, and other
zinc-enriched massive sulphide zones identified during 2005 and 2006 programs
adjacent to the Boomerang massive sulphide zinc-lead-copper-silver-gold mineral
resource discovered in 2004. The Boomerang mineralization as presently defined is the
subject of an independent mineral resource estimate being prepared by Snowden
Mining Industry Consultants Inc. designed to meet NI43-101 Policy standards. The
two-fold objectives of the 2007 exploration program are to:

* definef/expand the volume of zinc-lead-copper-silver-gold enriched massive sulphide
mineralization in the immediate vicinity of the known Boomerang mineral resource

* jdentify and test new exploration targets within Messina’s extensive 323 square
kilometer properties for ‘Buchans-style’ base metal deposits.

Two new discoveries made in 2006 proximal to Boomerang are the Domino and
Hurricane target areas which are shown on the map “Boomerang Long Section -
Diamond Drill Intersections” available on the Company’s website at
www.messinaminerals.com/s/Boomerang.asp under the heading “Maps”.

The Tulks South Property includes Boomerang and represents a portion of the 323
square kilometer area of Messina's central Newfoundland mineral fand holdings. The
region is historically known to be prospective for zinc-rich deposits and home to the
formerly producing world class base metal deposits at Buchans and currently home to
an 1,800 tonne per day zinc-copper mine at Duck Pond.

On behalf of the Board of Messina Minerals Inc.

"Peter Tallman”
President

The TSX Venture Exchange has not reviewed and does not accept responsibility for the

adequacy or accuracy of the content of this news release.
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1

MATERIAL CHANGE REPORT
. FORM 51-102F3

United St~'os Securities & Exchange Comm.

Reporting Issuer 12g 3 ~) Exemption No. 82-2682

Messina Minerals Inc. MESSINA MINERALS INC.
2300-1066 West Hastings Street

Vancouver, B.C.

V6E 3X2

Date of Material Change
January 16, 2007
Press Release

Messina Minerals Inc. (the “Issuer™) issued a press release on January 16, 2007 through the facilities of CCN
Matthews via Canadian Timely Disclosure Network.

Summary of Material Change

See attached news release.
Full Description of Material Change
See attached news release.

Reliance on subsection 7.1(2) or (3) of National Instrument 51-102

This report is not being filed on a confidential basis.

Omitted Information

There are no significant facts required to be disclosed herein which have been omitted.
Senior Officers

To obtain further information contact the President and Director, Peter Tallman at 604-688-1508.

DATED this 16th day of January, 2007

“Peter Tallman”

Peter Tallman, President
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PRESS RELEASE
January 16, 2007

Messina Minerals (“MMI”) Commences 2007 Drilling

Messina Minerals Inc¢. has commenced 2007 diamond drilling for zinc-lead-copper-silver-gold
mineralization on the Tulks Scuth Property located in central Newfoundland, Canada.

The multiphase drilling program underway will test the Domino, Hurricane, and other zinc-enriched
massive sulphide zones identified during 2005 and 2006 programs adjacent to the Boomerang
massive sulphide zinc-lead-copper-silver-gold mineral resource discovered in 2004. The Boomerang
mineralization as presently defined is the subject of an independent mineral resource estimate being
prepared by Snowden Mining Industry Consultants Inc. designed to meet NI43-101 Policy standards.
The two-fold objectives of the 2007 exploration program are to:

* define/expand the velume of zinc-lead-copper-silver-gold enriched massive sulphide mineralization
in the immediate vicinity of the known Boomerang mineral resource

* identify and test new exploration targets within Messina’s extensive 323 square kilometer
properties for ‘Buchans-style’ base metal deposits.

Two new discoveries made in 2006 proximal to Boomerang are the Domino and Hurricane target
areas which are shown on the map "Boomerang Long Section - Diamond Drill Intersections”
available on the Company’s website at www.messinaminerals.com/s/Boomerang.asp under the
heading “"Maps”.

The Tulks South Property includes Boomerang and represents a portion of the 323 square kilometer
area of Messina's central Newfoundifand mineral land holdings. The region is historically known to be

prospective for zinc-rich deposits and home to the formerly producing world class base metal
deposits at Buchans and currently home to an 1,800 tonne per day zinc-copper mine at Duck Pond.

On behalf of the Board of Messina Minerals Inc.

“Peter Tallman”

President

The TSX Venture Exchange has not reviewed and does not accept

responsibility for the adequacy or accuracy of the content of this news release.
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PRESS RELEASE
January 23, 2007

Messina Minerals ("MMI1"”) Contracts SGS Lakefield Research for
Boomerang Metallurgical Studies
Messina Minerals Inc. ("MMI") is exploring for zinc-lead-copper-silver-gold massive
sulphides similar to Messina’s Boomerang discovery located in central Newfoundland,
Canada. The two-fold objectives of the 2007 exploration program are to:

» identify and test massive sulphide exploration targets within Messina's extensive
323 square kilometer area properties, focusing on Domino, Hurricane and other
mineralized zones adjacent to Boomerang

+ calculate a current NI43-101 resource estimate at Messina's Boomerang zinc-

lead-copper-silver-gold discovery (see news release December 19, 2006).

BOOMERANG METALLURGICAL STUDY
Messina has contracted SGS Lakefield Research (“SGS”) to conduct preliminary

mineralogical and metallurgical testing of Boomerang zinc-lead-copper-silver-gold
mineralization located in Newfoundland, Canada. The overall objective of the SGS
studies is to provide data on the modal abundance, particle size, and liberation

characteristics of the valuable minerals within Boomerang massive sulphides.

The study will examine and document the sulphide mineralogy of Boomerang massive
sulphides. A separate study phase will focus on the gold and silver mineral species to
establish gold and silver deportment and provide data on liberation of these materials.
A flotation testwork study will provide preliminary data on expected metal recoveries
and grade of each concentrate. The report of work conducted is anticipated to be

available to Messina during the second half of 2007.

5GS Lakefield Research is the global leader in the provision of mineralogical and
metallurgical testing and also provides metallurgical consulting and on-site services to

the mining and minerals sector.



BOOMERANG RESOURCE ESTIMATE UPDATE
A current resource estimate of Boomerang mineralization is underway and has been

contracted to Snowden Mining Industry Consultants inc. ("Snowden”). The NI43-101
report is anticipated to be completed during the first half of 2007.

WARRANT EXERCISE
Prior to their expiry at 4:00pm PST on January 19, 2007 a total of 536,250 of Messina’s

common share purchase warrants were exercised and an identical number of Messina
common shares were issued for total proceeds of $536,250 to Messina. The number of

issued and outstanding common shares of Messina has now risen to 33,221,410,

On behalf of the Board of Messina Minerals Inc.

“Peter Tallman”

President

The TSX Venture Exchange has not reviewed and does not accept responsibility for the
adequacy or accuracy of the content of this news release.
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Reporting Issuer
Messina Minerals Inc.

2300-1066 West Hastings Street
Vancouver, B.C.
V6E 3X2

Date of Material Change

January 23, 2007
Press Release

Messina Minerals Inc. (the “Issuer”) issued a press release on January 23, 2007 through the facilities of CCN
Marthews via Canadian Timely Disclosure Network.

Summary of Material Change

See attached news release.

Full Description of Material Change

See attached news release.

Reliance on subsection 7.1(2) or (3) of National Instrument 51-102

This report is not being filed on a confidential basis.

Omitted Information

There are no significant facts required to be disclosed herein which have been omitted.
Senior Officers

To obtain further information contact the President and Director, Peter Tallman at 604-688-1508.

DATED this 23RD day of January, 2007

“Peter Tallman”

Peter Tallman, President
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PRESS RELEASE

January 23, 2007

Messina Minerals (“MMI”} Contracts SGS Lakefield Research
for Boomerang Metallurgical Studies
Messina Minerals Inc. ("MMI") is exploring for zinc-lead-copper-silver-gold massive sulphides similar
to Messina’s Boomerang discovery located in central Newfoundland, Canada. The two-fold
objectives of the 2007 exploration program are to:

» identify and test massive sulphide exploration targets within Messina’s extensive 323 square
kilometer area properties, focusing on Domino, Hurricane and other mineralized zones
adjacent to Boomerang

» calculate a current NI43-101 resource estimate at Messina’s Boomerang zinc-lead-copper-

silver-gold discovery (see news release December 19, 2006).

BOOMERANG METALLURGICAL STUDY
Messina has contracted SGS Lakefield Research ("SGS”) to conduct preliminary mineralogical and

metallurgical testing of Boomerang zinc-lead-copper-silver-gold mineralization located in
Newfoundland, Canada. The overall objective of the SGS studies is to provide data on the modal
abundance, particle size, and liberation characteristics of the valuable minerals within Boomerang

massive sulphides.

The study will examine and document the sulphide mineralogy of Boomerang massive sulphides. A
separate study phase will focus on the gold and silver mineral species to establish gold and silver
deportment and provide data on liberation of these materials. A flotation testwork study will provide
preliminary data on expected metal recoveries and grade of each concentrate. The report of work

conducted is anticipated to be available to Messina during the second half of 2007.

SGS Lakefield Research is the global leader in the provision of mineralogical and metallurgical
testing and also provides metallurgical consulting and on-site services to the mining and minerals

sector.



BOOMERANG RESOURCE ESTIMATE UPDATE
A current resource estimate of Boomerang mineralization is underway and has been contracted to

Snowden Mining Industry Consultants inc. ("Snowden”}. The NI43-101 report is anticipated to be
completed during the first half of 2007.

WARRANT EXERCISE
Prior to their expiry at 4:00pm PST on January 19, 2007 a total of 536,250 of Messina's common

share purchase warrants were exercised and an identical number of Messina common shares were
issued for total proceeds of $536,250 to Messina. The number of issued and outstanding common

shares of Messina has now risen to 33,221,410.

On behalf of the Board of Messina Minerals Inc.

“Peter Tallman”

President

The TSX Venture Exchange has not reviewed and does not accept responsibility for
the adequacy or accuracy of the content of this news release.
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NOTICE OF 2007 ANNUAIL GENERAL MEETING
TAKE NOTICE that the 2007 Annual General Meeting of the shareholders of MESSINA MINERALS INC. (hereinafter
called the "Company”) will be held at The Meeting Room, Lower Level, 1055 West Hastings Street, Vancouver, British
Columbia on:
Thursday, February 22, 2007

at the hour of 2:00 o'clock in the afternoon for the following purposes:

1. To receive the Audited Financial Statements of the Company for the fiscal period ending September 30, 2006
and the report of the auditor thereon;

2. To appoint an auditor for the ensuing year;
3. To set the number of directors and to elect directors;
4, To approve the Company’s Stock Option Plan as more particularly set out in the Information Circular

accompanying this Notice;
5. To transact any other business that may properly come before the Meeting and any adjournment thereof.

An Information Circular and a form of Proxy accompany this Notice. The Information Circular provides additional
information relating to the matters to be dealt with at the Meeting and forms part of this Notice.

Registered sharehoiders are entitled to vote at the Meeting in person or by proxy. Registered shareholders who are
unable to attend the Meeting, or any adjournment thereof, in person, are requested to read, complete, sign and return the
form of Proxy accompanying this Notice in accordance with the instructions set out in the form of Proxy and in the
Information Circular accompanying this Notice.  Unregistered shareholders who received the form of Proxy
accompanying this Notice through an intermediary must deliver the Proxy in accordance with the instructions given by
such intermediary.

DATED at Vancouver, British Columbia this 10" day of January, 2007.
BY ORDER OF THE BOARD OF DIRECTORS
OF MESSINA MINERALS INC.
“Peter Tallman”

President



MESSINA MINERALS INC.
#2300 — 1066 West Hastings Street
Vancouver, British Columbia
V6E 3X2
Telephone: (604) 688-1508
Facsimile: (604) 601-8253

INFORMATION CIRCULAR
AS AT AND DATED JANUARY 10, 2007
(unless otherwise noted)

This Information Circular accompanies the Notice of the Annual General Meeting of
shareholders of Messina Minerals Inc. (the “Company”) scheduled to be held on February 22,
2007 {the “Meeting"), and is furnished in connection with a solicitation of proxies for use at that
Meeting and at any adjournment thereof.

PERSONS OR COMPANIES MAKING THE SOLICITATION

THE FORM OF PROXY ACCOMPANYING THIS INFORMATION CIRCULAR
IS BEING SOLICITED BY MANAGEMENT OF THE COMPANY

Solicitations will be made by mail and possibly supplemented by telephone, electronic means,
or other personal contact to be made without special compensation by directors, officers and
employees of the Company. The Company may reimburse shareholders’ nominees or agents
for the cost incurred in obtaining from their principals authorization to execute forms of proxy.
No solicitation will be made by specially engaged employees or soliciting agents. The cost of
solicitation will be borne by the Company.

APPOINTMENT OF PROXYHOLDER

Only registered shareholders or duly appointed proxyholders are permitted to vote at the
Meeting. Those shareholders so desiring may be represented by proxy at the Meeting. The
persons named in the form of proxy accompanying this Information Circular are directors and/or
officers of the Company (‘Management Appointees”). A shareholder has the right to appoint
a person or company (who need not be a shareholder} to attend and act on the
shareholder’'s behalf at the Meeting other than the Management Appointees. To exercise
this right, the shareholder must either insert the name of the desired person in the-blank space
provided in the form of proxy accompanying this Information Circular and strike out the names
of the Management Appointees or submit another proper form of proxy.

NON-REGISTERED SHAREHOLDERS

Only shareholders whose names appear on the records of the Company (“registered
shareholders”) or duly appointed proxyholders are permitted to vote at the Meeting.
Most shareholders of the Company are not registered shareholders because the shares
they own are not registered in their names. More particularly, a person is not a registered
shareholder in respect of shares which are held on behalf of that person (the "Non-Registered
Holder”) but which are registered either: (a) in the name of an intermediary (an “Intermediary”)



that the Non-Registered Holder deals with in respect of the shares including, among others,
banks, trust companies, securities dealers or brokers and trustees or administrators of self-
administered RRSP’s, RRIF’'s, RESP's and similar plans; or (b) in the name of a clearing
agency (such as The Canadian Depository for Securities Limited (“CDS")) of which the
Intermediary is a participant. In accordance with securities regulatory policy, the Company has
distributed copies of the Notice of Meeting, this Information Circular and the form of proxy
accompanying this Information Circular (collectively, the “Meeting Materials”} to the clearing
agencies and Intermediaries.

Intermediaries are required to forward the Meeting Materials to, and to seek voting instructions
from, Non-Registered Holders unless a Non-Registered Holder has waived the right to receive
them. Intermediaries will often use service companies to forward the Meeting Materials to Non-
Registered Holders. Generally, Non-Registered Holders who have not waived the right to
receive Meeting Materials will either:

(a) ‘be given a form of proxy which has already been signed by the Intermediary
(typically by a facsimile, stamped signature), which is restricted as to the number of
shares beneficially owned by the Non-Registered Holder but which is otherwise not
completed. Because the Intermediary has already signed the form of proxy, this form of
proxy is not required to be signed by the Non-Registered Holder when submitting the
proxy. In this case, the Non-Registered Holder who wishes to submit a proxy should
otherwise properly complete this form of proxy and submit it to the Company, c/o
Computershare investor Services Inc., Proxy Department, 100 University Avenue,
9" Floor, Toronto, Ontario, M5J 2Y1, fax number: (416) 263-9261; or

(b) more typically, be given a voting instruction or proxy authorization form which is not
signed by the Intermediary, and which, when properly completed and signed by the
Non-Registered Holder and returned to the Intermediary or its service company, will
constitute voting instructions (often called a “proxy authorization form®) which the
Intermediary must follow. Typically, the proxy authorization form will consist of a one
page pre-printed form. Sometimes, instead of the one page pre-printed form, the proxy
authorization form will consist of a regular printed proxy form accompanied by a page of
instructions which contains a removable label containing a bar-code and other
information. In order for this proxy form to validly constitute a proxy authorization form,
the Non-Registered Holder must remove the label from the instructions and affix it to the
proxy form, properly complete and sign the proxy form and return it to the Intermediary
or its service company in accordance with the instructions of the Intermediary or its
service company. A Non-Registered Holder cannot use a proxy authorlzatlon form
to vote shares directly at the Meeting.

In either case, the purpose of this procedure is to permit Non-Registered Holders to direct the
voting of the shares which they beneficially own.

The Meeting Materials are being sent to both registered and non-registered owners of shares.
If you are a Non-Registered Holder and the Company or its agent has sent the Meeting
Materials directly to you, your name and address and information about your holdings of
securities have been obtained in accordance with applicable securities regulatory requirements
from the Intermediary holding shares on your behalf. By choosing to send the Meeting
Materials to you directly, the Company {and not the Intermediary holding shares on your behalf)
has assumed responsibility for {i} delivering the Meeting Materials to you, and (ii) executing your



proper voting instructions. Please return your voting instructions as specified in the request for
voting instructions.

Non-Registered Holders cannot be recognized at the Meeting for purposes of voting their
shares in person or by way of depositing a form of proxy. If you are a Non-Registered
Holder and wish to vote in person at the Meeting, please see the voting instructions you
received or contact your Intermediary well in advance of the Meeting to determine how you can
do so.
. .o . .

Non-Registered Holders should carefully follow the voting instructions they receive,

"including those on how and when voting instructions are to be provided, in order to have

their shares voted at the Meeting.

DEPOSIT AND VOTING OF PROXIES

To be effective, the instrument of proxy must be dated and signed and, together with the power
of attorney or other authority, if any, under which it is signed or a notarially certified copy
thereof, deposited either at the office of Computershare Investor Services Inc., Proxy
Department, 100 University Avenue, g™ Floor, Toronto, Ontario, M5J 2Y1, or at the Head Office
of the Company at #2300 — 1066 West Hastings Street, Vancouver, British Columbia, V6E 3X2,
not less than 48 hours, Saturdays, Sundays and holidays excepted, prior to the time of the
holding of the Meeting or any adjournment thereof.

THE SHARES REPRESENTED BY A PROPERLY EXECUTED AND DEPOSITED PROXY
WILL BE VOTED OR WITHHELD FROM VOTING ON EACH MATTER REFERRED TO IN THE
NOTICE OF MEETING IN ACCORDANCE WITH THE INSTRUCTIONS GIVEN (PROVIDED
SUCH INSTRUCTIONS ARE CERTAIN) ON ANY BALLOT THAT MAY BE CALLED FOR AND,
IF A'CHOICE IS SPECIFIED WITH RESPECT TO ANY MATTER TO BE ACTED UPON AT
THE MEETING, THE SHARES SHALL BE VOTED OR WITHHELD FROM VOTING
ACCORDINGLY. WHERE NO CHOICE IS SPECIFIED IN RESPECT OF ANY MATTER TO
BE ACTED UPON OTHER THAN THE APPOINTMENT OF AN AUDITOR OR THE ELECTION
OF DIRECTORS AND ONE OF THE MANAGEMENT APPOINTEES IS NAMED IN THE FORM
OF PROXY ‘TO ACT AS THE .SHAREHOLDER'S - PROXYHOLDER, ' THE - SHARES
REPRESENTED BY THE PROXY WILL BE VOTED IN FAVOUR OF ALL SUCH MATTERS
ON ANY BALLOT THAT MAY BE CALLED FOR. THE FORM OF PROXY ACCOMPANYING
THIS INFORMATION CIRCULAR GIVES THE PERSON OR COMPANY NAMED AS
PROXYHOLDER DISCRETIONARY AUTHORITY REGARDING AMENDMENTS OR
VARIATIONS' TO MATTERS IDENTIFIED IN THE NOTICE OF MEETING AND OTHER
MATTERS THAT MAY PROPERLY COME BEFORE THE MEETING. IN THE EVENT THAT
AMENDMENTS OR VARIATIONS TO MATTERS IDENTIFIED IN THE NOTICE OF MEETING
ARE PROPERLY BROUGHT BEFORE THE MEETING OR ANY OTHER BUSINESS IS
PROPERLY BROUGHT BEFORE THE MEETING, IT IS THE INTENTION OF THE
MANAGEMENT APPOINTEES TO VOTE IN ACCORDANCE WITH THEIR BEST JUDGMENT
ON SUCH MATTERS OR BUSINESS ON-ANY BALLOT THAT MAY BE CALLED FOR. AT
THE TIME OF PRINTING THIS INFORMATION CIRCULAR, MANAGEMENT KNOWS OF NO
SUCH AMENDMENTS, VARIATIONS OR OTHER MATTERS WHICH MAY BE BROUGHT
BEFORE THE MEETING.



REVOCABILITY OF PROXY

In addition to revocation in any other manner permitted by law, a proxy may be revoked by
instrument in writing executed by the registered shareholder or his attorney authorized in
writing, or if the registered shareholder is a corporation, by a duly authorized officer or attorney
thereof, and deposited either at the registered office of the Company at any time up to and
including the last business day preceding the day of the Meeting, or any adjournment thereof,
or, as to any matter in respect of which a vote shall not already have been cast pursuant to such
proxy, with the Chairman of the Meeting on the day of the Meeting, or any adjournment thereof,
and upon either of such deposits the proxy is revoked.

Only registered shareholders have the right to revoke a proxy. A Non-Registered Holder may
revoke a proxy authorization form or a waiver of the right to receive Meeting Materials and to
vote given to an Intermediary at any time by written notice to the Intermediary, except that an
Intermediary is not required to act on a revocation of proxy authorization form or of a waiver of
the right to receive Meeting Materials and to vote that is not received by the Intermediary at
least 7 days prior to-the Meeting.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The Company is authorized to issue an unlimited number of common shares without par value,
each share carrying the right to one vote. There are 33,025,160 common shares issued and
outstanding at January 10, 2007. The directors have determined that all shareholders of record
as of the 10" day of January, 2007 will be entitled to receive notice of and to vote at the
Meeting.

At a General Meeting of the Company, on a show of hands, every registered shareholder
present in person and entitied to vote and every proxyholder duly appointed by a registered
shareholder who would have been entitled to vote shall have one vote and, on a poll, every
registered shareholder present in person or represented by proxy or other proper authority and
entitled to vote shall have one vote for each share of which such shareholder is the registered
holder. Shares represented by proxy will only be voted if a ballot is called for. A ballot may be
requested by a registered shareholder or proxyholder present at the Meeting or required .
because the number of votes attached to shares represented by proxies that are to be voted
against a matter is greater than 5% of the votes that could be cast at the Meeting.

To the knowledge of the directors and executive officers of the Company, no person or
company beneficially owns, directly or indirectly, or exercises control or direction over, voting
securities carrying more than 10% of the outstanding voting rights of the Company.

ELECTION OF DIRECTORS

Each director of the Company is elected annually and holds office until the next Annual General
Meeting of the shareholders unless that person ceases to be a director before then. In the
absence of instructions to the contrary, the persons named in the enclosed Instrument of
Proxy intend to vote the shares represented by proxy on a poll in favour of the nominees
herein listed.



MANAGEMENT DOES NOT CONTEMPLATE THAT ANY OF THE NOMINEES WILL BE
UNABLE TO SERVE AS A DIRECTOR. IN THE EVENT THAT PRIOR TO THE MEETING ANY
VACANCIES OCCUR IN THE SLATE OF NOMINEES HEREIN LISTED, IT IS INTENDED
THAT DISCRETIONARY AUTHORITY SHALL BE EXERCISED BY THE PERSONS NAMED IN
THE ENCLOSED INSTRUMENT OF PROXY TO VOTE THE SHARES REPRESENTED BY
PROXY FOR THE ELECTION OF ANY OTHER PERSON OR PERSONS AS DIRECTORS ON

ANY BALLOT THAT MAY BE CALLED FOR.

Management proposes that the number of directors for the Company be determined at seven
(7) for the ensuing year, subject to such increases as may be permitted by the Articles of the
Company, and to nominate each of the following persons for election as a director. Information
concerning these persons, as furnished by the individual nominees, is as follows:

Name, Jurisdiction of
Residence and Present
Office Held

Director Since

Number Of Shares
Beneficially Owned,
Directly Or Indirectly,
Or Over Which Control
Or Direction Is
Exercised At
January 10, 2007

Principal Occupation
And If Not At Present An
Elected Director,
Occupation During The
Past Five (5) Years

Peter Tallman May 30, 2003 3,112,500"" Geologist; President of the
North Vancouver, BC 105,000 Company;
"President, Chief Executive
Officer
John Pallot March 31, 1993 355,500 Director and Officer of
New Westminster, BC several reporting
companies;
Steven Brunelle* December 29, 2000 2,285177"" Geologist; Director and
Etobicoke, Ontario Officer of several reporting
companies;
Gary McDonald* December 17, 2004 224 500" Chartered Accountant;
New Westminster, BC 50,000 Director and Officer of
Chief Financial Officer several reporting
companies;
Peter Mordaunt* February 17, 2005 Nil™” Geologist; Chairman,
Tucson, Arizona, USA ' President and CEO of
Stingray Resources Inc.;
David McCue February 17, 2005 125,200" Lawyer; Director and
Vancouver, BC 15,000@" Officer of several reporting
companies;
Gordon Ulrich Nominee 20,000 Engineer; President of
St. Albert, Alberta Glacier Developments Inc.
(1) Denotes shares held directly;
(2) Denotes shares held indirectly.
(*} Members of the Audit Committee;

No proposed director (including any personal holding company of a proposed director):

(a)f is, as at the date of this Information Circular, or has been, within the preceding 10 years,
a director or executive officer of any company that, while that person was acting in that

capacity,




(b)

(d)

(i)

(ii)

.(iii)

was the subject of a cease trade or similar order or an order that denied the
relevant company access to any exemption under securities legislation, for a
period of more than 30 consecutive days;

was subject to an event that resulted, after the director or executive officer
ceased to be a director or executive officer, in the company being the subject of a
cease trade or similar order or an order that denied the relevant company access
to any exemption under securities legislation, for a period of more than 30
consecutive days; or

within a year of that person ceasing to act in that capacity, became bankrupt,
made a proposal under any legislation relating to bankruptcy or insolvency or
was subject to or instituted any proceedings, arrangement or compromise with
creditors or had a receiver, receiver manager or trustee appointed to hold its
assets;

has, within the 10 years before the date of this Information Circular, become bankrupt,
made a proposal under any legislation relating to bankruptcy or insolvency, or become

subject to or instituted any proceedings, arrangement or compromise with creditors, or

had a receiver, receiver manager or trustee appointed to hold the assets of the proposed
director;

is to be elected under any arrangement or understanding between the proposed director
and any other person or company, except the directors and executive officers of the
Company acting solely in such capacity; or

has been subject to:

(i)

(ii)

any penalties or sanctions imposed by a court relating to securities legisiation or

by a securities regulatory authority or has entered into a settlement agreement

with a securities regulatory authority; or
any cother penalties or sanctions imposed by a court or regulatory body that

would likely be considered important to a reasonable securityholder in deciding
whether to vote for a proposed director.

EXECUTIVE COMPENSATION

“CEQO" means each individual who sérved as chief executive officer of the Company or acted in
a similar capacity during the most recently completed financial year.

“CFO" means each individual who served as chief financial officer of the Company or acted in a
similar capacity during the most recently completed financial year.

‘executive officer” means the chair, a vice-chair, the president, a vice-president in charge of a
principal business unit, division or function of the Company and any other individual who
performs a policy-making function in respect of the Company.



“Named Executive Officer” means:
(i) each CEO and CFO:

(ii) each of the Company's three most highly compensated executive officers, other than the
CEQ and CFO, who were serving as executive officers at the end of the most recently
completed financial year and whose total salary and bonus exceeded $150,000; and

(iii) any additional individuals who would have been included in (ii) except that the individual
was not serving as an officer of the Company at the end of the most recently completed
financial year.

The following table sets forth all annual and long term compensation for services to the
Company for the three most recently completed financial years as at September 30, 2006 in
respect of the Named Executive Officers. At the end of the Company's most recently completed
financial year, the Company had two Named Executive Officers, Peter Tallman, the Company's
CEO and President, and Gary McDonald, the Company's CFO. There were no other executive
officers of the Company, or other individuals that served as executive officers, whose total
compensation exceeded $150,000 during the financial year ended September 30, 2006.

SUMMARY COMPENSATION TABLE

Named Executive Officers

Long-Term Compensation
Annual Compensation Awards Payouts
Securities
Other under Restricted
Annual Options/ Shares or
Name and Compen | SARs® | Restricted | LTIP' All Other
Principal Salary | Bonus ! sation'” | Granted Share Payouts | Compen-
Position Year” ($) ($) ($) (#) Units ($) ($) sation®
Peter Tallman 20086 140,000 Nil Nil Nil Nil Nil $38,133
President, CEQ
2005 Nil Nil Nil 575,000 Nil Nil $139,065
2004 Nil Nil Nil 300,000 il Nil $74,077
Gary McDonald 2006 Nil Nil Nil Nil Nit Nil $1,500
CFO
2005 Nil Nil Nil 75,000 Nil Nil Nil
2004 Nil Nil Nil 75,000 Nil Nit Nil
Notes; (1) Ended September 30.
(2) Perquisites and other personal benefits do not exceed the lesser of $50,000 and 10% of the total of
the annual salary and bonus for any of the Named Executive Officers.
3) Stock-appreciation rights.

(4)
(5)

Long-term incentive plan.
For further details, see “Interest of Informed Persons in the Material Transactions”.




Stock Appreciation Rights (“SARs”) Grants
During The Most Recently Completed Financial Year

Stock Appreciation Rights (*SARs™) means a right, granted by an issuer or any of its
subsidiaries as compensation for services rendered or in connection with office or employment,
to receive a payment of cash or an issue or transfer of securities based wholly on or in part in
changes in the trading price of the Company's shares. No SARs were granted or exercised
during the most recently completed financial year.

Long Term Incentive Plan (“LTIP"”) Awards

The Company does not have a LTIP, pursuant to which cash or non-cash compensation
intended to serve as an incentive for performance (whereby performance is measured by
reference to financial performance or the price of the Company's securities), was paid or
distributed to the Named Executive Officers during the most recently completed financial year.
The Company did not make any awards pursuant to a LTIP to the Named Executive Officers
during the most recently completed financial year.

Options

For a description of the Company’s Stock Option Plan, see “Particulars of Matters to be Acted
on”.

No options, share purchase warrants or rights have been granted by the Company as
compensation for employment services or office, and none are outstanding.” Furthermore,

-during the most recently completed financial year of the Company, no incentive stock options

(“Options”) were granted under the Company’s Stock Option Plan to the Named Executive
Officers or to the Non-Named Executive Officer Directors.

Aggregated Option Exercises

The following table sets forth details of all exercised Options during the most recently completed
financial year by the Named Executive Officers, and by the Non-Named Executive Officer
Directors, and the financial year end value of unexercised in-the-money Options on an
aggregated basis.



AGGREGATE OPTION EXERCISES DURING THE MOST RECENTLY COMPLETED
FINANCIAL YEAR AND FINANCIAL YEAR-END OPTION VALUES

Unexercised
Options Value Of Unexercised In-
at Financial Year The-Money Options
Securities Aggregate End At Financial Year End
Name Of Acquired On Value (#) (£3]
Executive Exercise Realized Exercisable/ Exercisable/
Officer (#) (%) Unexercisable Unexercisable
Named Executive
Officers
Peter Tallman Nil Nil 575,000/Nil N/A
{(CEO)
Gary McDonald Nil Nil 150,000/Nil $30,000/N/A
{CFO)
Non-Named
Executive Officer
Directors
Peter Mordaunt Nil Nil 500,000/Nil N/A
Steven Brunelle Nil Nil 150,000/Nil N/A
David J. McCue Nil Nil 150,000/Nil . $10,000/N/A
John Pallot Nil Nil 150,000/Nil N/A

Termination of Employment, Changes in Responsibilities and Employment Contracts

The Company has an Employment Contract with Peter Tallman, President and CEO, under
which he is paid an annual salary of $140,000. The Company does not have Employment
Contracts with any other Named Executive Officers, nor any compensatory plan, contract or
arrangement where the Named Executive Officers are entitled to receive anything from the
Company or its subsidiaries in the event of the resignation, retirement or any other termination
of the Named Executive Officer's employment with the Company and its subsidiaries, a change
in control of the Company or any of its subsidiaries or a change in the Named Executive
Officer's responsibilities following a change in control, including periodic payments or
installments in excess of $100,000.

Compensation of Directors

Other than as disclosed under the heading “Interest of Informed Persons in Material
Transactions”, the directors of the Company have not been paid fees or other cash
compensation in their capacity as directors during the most recently completed financial year.
The Company has no arrangements, standard or otherwise, pursuant to which its current
directors are compensated by the Company or its subsidiaries for their services in their capacity
as directors, or for committee participation, or involvement in special assignments during the
most recently completed financial year or subsequently, up to and including the date of this
Information Circular, except that directors may be reimbursed for actual expenses reasonably
incurred in connection with the performance of their duties as directors and certain directors
may be compensated for services as consultants or experts.
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No pension plan or retirement benefit plans have been instituted by the Company and none are
proposed at this time. !

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The Company has no equity compensation plans. The following table, however, sets out the
number of the Company's shares to be issued and remaining available for future issuance
under the Company's Incentive Stock Option Plan at the end of the Company’s most recently
completed financial year:

Number of
securities remaining
available for future

Number of
Securities to be

issued upon

exercise of
outstanding options,
warrants and rights

- (a)

Weighted-average
exercise price of
outstanding options,
warrants and rights

(b)

issuance under
equity
compensation plans
(excluding
securities reflected

Plan Category in column {a))

Equity compensation 2,170,000 $1.53 1,094,766
plans approved by

securityholders

Equity compensation Nil Nil Nil
plans not approved by

securityholders

Total 2,170,000 $1.53 1,094,766

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None of the directors or executive officers of the Company, no proposed nominee for election as
a director of the Company, and no associates or affiliates of any of them, is or has been
indebted to the Company or its subsidiaries at any time since the beginning of the Company's
last completed financial year.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

1. Board of Directors — The board of directors (the “Board”) facilitates its exercising of
independent supervision over the Company’s management through frequent meetings of the
Board, both with and without members of the Company’s management (including members of
management that are also directors) being in attendance.

The -following directors. are “independent” in that they are independent and free from any
interest, and any business or other relationship which could reasonably be perceived to,
materially interfere with the director's ability to act with the best interests of the Company, other
than interests and relationships arising from shareholdings:
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John Pallot
Steve Brunelle
Peter Mordaunt

David McCue

The following directors are not independent because they are members of management:

Peter Tallman
Gary McDonald

The mandate of the Board, as prescribed by the Business Corporations Act (British Columbia),
is to manage or supervise the management of the business and affairs of the Company and to
act with a view to the best interests of the Company. In doing so, the Board oversees the
management of the Company'’s affairs directly and through its committees.

2. Directorships - The following directors are presently directors of the other reporting
issuers set opposite their respective names:

Steve Brunelle Stingray Resources Inc., Escape Group Inc.

Gary McDonald Windarra Minerals Ltd., Westward Explorations Ltd., Taranis Resources
Inc.

Peter Mordaunt Stingray Resources Inc.

John Pallot - Windarra Minerals Ltd., Westward Explorations Ltd.

3. Orientation and Continuing Education — Each new director brings a different skill set

and professional background and, with this information, the Board is able to determine what
orientation to the nature and operations of the Company’s business will be necessary and
relevant to each new director. The Company provides continuing education for its directors as
such need arises and encourages open discussion at all meetings which format encourages
learning by the directors.

4. Ethical Business Conduct - The Board expects management to operate the business
of the Company in a manner that enhances shareholder value and is consistent with the highest
level of integrity. Management is expected to execute the Company’s business plan and to
meet performance objectives and goals.

In addition, the Board must comply with conflict of interest provisions in Canadian corporate law,
including relevant securities- regulatory instruments, in order to ensure directors exercise
independent judgment in considering transactions and agreements in respect of which a
director or executive officer has a material interest.

5. Nomination of Directors — The Board determines new nominees to the Board, although
a formal process has not been adopted. The nominees are generally the result of recruitment
efforts by the Board members, including both formal and informal discussions among Board
members and the President of the Company. The Board monitors but does not formally assess
the performance of individual Board members or committee members on their contributions.
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6. Compensation — The Company has established a Compensation Committee consisting
of David McCue, Peter Mordaunt and Gary McDonald. Compensation recommendations are
made by the Compensation Committee and reached primarily by comparison of the
remuneration paid by the Company with publicly available information on remuneration paid by
other reporting issuers that the Compensation Committee feels are similarly placed within the
same business of the Company. The recommendations of the Compensation Committee are
then presented to the Board for approval.

7. Other Board Committees — Other than the Audit Committee and the Compensation
Committee, the Company does not have any other Board committees.

8. Assessments — The Board will annually review its own performance and effectiveness
as well as review annually the Audit Committee Charter and recommend revisions to the Board
as necessary. Neither the Company nor the Board has determined formal means or methods to
regularly assess the Board, its committees or the individual directors with respect to their
effectiveness and contributions. Effectiveness is subjectively measured by comparing actual
corporate results with stated objectives. The contributions of an individual director are
informally monitored by the other Board members, having in mind the business strengths of the
individual and the purpose of originally nominating the individual to the Board.

"The Company feels its corporate governance practices are appropriate and effective for the

Company, given its relatively small size and limited operations. The Company’s method of
corporate governance allows for the Company to operate efficiently, with simple checks and
balances that control and monitor management and corporate functions without excessive
administrative burden.

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR

Multilateral Instrument 52-110 of the Canadian Securities Administrators (“MI 52-110") requires
the Company, as a venture issuer, to disclose annually in its Information Circular certain
information concerning the constitution of its audit committee and its relationship with its
independent auditor, as set forth in the following.

The Company’s audit committee is governed by an audit committee charter, the text of which is
attached as Schedule “A’ to this Information Circular.

The Company’s audit committee is comprised of three directors, Peter Mordaunt, Gary
McDonald and Steven Brunelle. As defined in Ml 52-110, Gary McDonald is not “independent”.
and Peter Mordaunt and Steven Brunelle are “independent”. Also as defined in Ml 52-110, all of
the audit committee members are “financially literate”.

Since the commencement of the Company's most recently completed financial year, the
Company's Board of Directors has not failed to adopt a recommendation of the audit committee
to nominate or compensate an external auditor.

Since the effective date of Ml 52-110, the Company has not relied on the exemptions contained
in sections 2.4 or 8 of M1 52-110. Section 2.4 provides an exemption from the requirement that
the audit committee must pre-approve all non-audit services to be provided by the auditor,
where the total amount of fees related to the non—audit services are not expected to exceed 5%
of the total fees payable to the auditor in the fiscal year in which the non-audit services were
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provided. Section 8 permits a company to apply to a securities regulatory authority for an
exemption from the requirements of Ml 52-110, in whole or in part.

The audit committee has not adopted specific policies and procedures for the engagement of
non-audit services. Subject to the requirements of Ml 52-110, the engagement of non-audit
services is considered by the Company's Board of Directors, and where applicable the audit
committee, on a case-by-case basis.

in the following table, “audit fees" are fees billed by the Company’s external auditor for services
provided in auditing the Company's annual financial statements for the subject year. “Audit-
related fees” are fees not included in audit fees that are billed by the auditor for assurance and
related services that are reasonably related to the performance of the audit or review of the
Company’s financial statements. “Tax fees” are fees billed by the auditor for professional
services rendered for tax compliance, tax advice and tax planning. "All other fees" are fees
billed by the auditor for products and services not included in the foregoing categories.

The fees paid by the Company to its auditor in each of the last two fiscal years, by category, are
as follows:

Financial Year Audit Fees Audit Related Tax Fees All Other Fees
Ending Fees
September 30, | $26,800.00 $429.00 $3,550.00'" Nil
2006
September 30, | $15,000.00 Nil $1,400.00" $825.00"
2005
(1) Fees relaled lo the preparation of the Company's T-2 corporate income tax return and the General
Index of Financial Information required by CCRA.
2) Fees related to specific advisory services provided, communications concerning fiscal matters affecting
the Company's business and advice concerning a privale placement financing conducted by the
Company.

The Company is relying on the exemption provided by section 6.1 of Ml 52-110 which provides
that the Company, as a venture issuer, is not required to comply with Part 3 (Composition of the
Audit Committee) and Part 5 (Reporting Obligations) of M! 52-110.

APPOINTMENT OF AUDITOR

It has been proposed that Davidson & Company, Chartered Accountants, of 1200 -
609 Granville Street, Vancouver, British Columbia, V7Y 1G6 be appointed as Auditor of the
Company for the ensuing year at a remuneration to be fixed by the Directors.

- INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

No insider of the Company, no proposed nominee for election as a director of the Company and
no associate or affiliate of any of these persons, has any material interest, direct or indirect, in
any transaction since the commencement of the Company's last financial year or in any
proposed transaction, which, in either case, has materially affected or will materially affect the
Company or any of its subsidiaries other than as disclosed under the headings "Executive
Compensation” and “Particulars of Matters to be Acted Upon” and as follows:
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During the year ended September 30, 2006, the Company entered into the following
transactions with related parties:

1. Paid or accrued corporate administration fees of $19,677 to an officer of the Company;
2. Paid or accrued management fees of $97,222 to a director and officer of the Company;
3. ©  Paid or accrued geologic'al consulting and equipment rental fees of $153,353 to a

company controlled by an officer of the Company;

4, Paid or accrued geological consulting fees and equipment rental fees of $80,911 to a
director and officer of the Company and companies controlled by this director and
officer, which have been included in deferred exploration costs;

5. Purchased vehicles for consideration of $52,984 from a company controlled by a director
and officer of the Company, which have been included in building and equipment;

8. Purchased equipment in the amount of $16,100 from a company controlled by an officer
of the Company;,

7. Paid or accrued legal fees of $59,073 to a company controlled by a directof of the
Company;

8. Paid directors and officers fees to the directors and officers in the amount of $9,000.

Included in accounts payable is $14,814 owing to directors, officers and/ or companies with
directors and officers in common.

Pursuant to the Tulks South Property Acquisition Agreement, the Company has an obligation to
issue shares to Tulks Resources Ltd. (“Tulks") for property option payments. A director of Tulks

_is also a director and officer of the Company.

These transactions were in the normal course of operations and were measured at the
exchange value, which represented the amount of consideration established and agreed to by
the related parties. : '

INTEREST OF CERTAIN PERSONS OR COMPANIES
IN MATTERS TO BE ACTED UPON

None of the directors or executive officers of the Company, no proposed nominee for election as
a director of the Company, none of the persons who have heen directors or executive officers of
the Company since the commencement of the Company's last financial year and no associate
or affiliate of any of the foregoing has any material interest, direct or indirect, by way of
beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting
other than as disclosed under the headlngs “Executive Compensatlon and “Partlculars of
Matters to be Acted Upon”.
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PARTICULARS OF MATTERS TO BE ACTED UPON

Stock Option Plan

At the meeting, the shareholders will be asked to pass a resolution concerning the approval of
the Company’s existing rolling stock option plan (the “Plan”).

Management of the Company considers it desirable and in the best interests of the Company to
continue’ the Plan for the granting of future stock options to directors, officers, employees and
consultants. The Plan was initially approved at the Annual General Meeting of the Company
held on January 14, 2003 and the policies of the TSX Venture Exchange (the “TSX-V") require
the shareholders of the Company to re-approve the Plan yearly.

The policies of the TSX-V also provide that, where a stock option plan, together with any other
share compensation arrangements, could result, at any time, in the number of shares reserved
for issuance pursuant to the plan exceeding 10% of the outstanding issue or the issuance within
a one-year period of a number of shares exceeding 10% of the outstanding issue, approval of
the Plan by the Company’s shareholders is required.

The policies of the TSX-V further provide that, if a stock option plan, together with any other
share compensation arrangements, could result, at any time, in the:

(a) -number of shares reserved for issuance pursuant to stock options granted to insiders
exceeding 10% of the outstanding issue;

(b) issuance to insiders, within a one-year period, of a number of shares exceeding 10% of
the outstanding issue; or

(c) issuance to any one insider and such insider's associates, within a one-year period, of a
‘number of shares exceeding 5% of the outstanding issue;

then the stock option plan must be approved by a majority of the votes cast by disinterested
shareholders, being votes cast by shareholders voting at the meeting, excluding votes attached
to shares beneficially owned by insiders who hold options and their associates. As the Plan is
limited to the reservation of a maximum of 10% of the issued and outstanding shares of the
Company, approval by disinterested shareholders is not required.

Accordingly, the shareholders of the Company will be asked at the meeting to pass an Ordinary
Resolution, the text of which will be substantially in the form as follows:

“BE IT RESOLVED that the Company's Stock Option Plan as established prior to
. this Meeting be re-approved and that the Board of Directors of the Company be
authorized in their absolute discretion to administer the Stock Option Plan in
accordance with its terms and conditions. The maximum number of common
shares of the Company reserved for issuance under the Company's Stock Ogption
Plan shall be 10% of the issued and outstanding shares of the Company.”
MANAGEMENT IS NOT AWARE OF ANY OTHER MATTER TO COME BEFORE THE
MEETING OTHER THAN AS SET FORTH IN THE NOTICE OF MEETING. IF ANY OTHER
MATTER PROPERLY COMES BEFORE THE MEETING, IT IS THE INTENTION OF THE
MANAGEMENT APPOINTEES TO VOTE THE SHARES REPRESENTED BY THE FORM OF
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PROXY ACCOMPANYING THIS INFORMATION CIRCULAR ON ANY BALLOT THAT MAY BE
CALLED FOR IN ACCORDANCE WITH THEIR BEST JUDGMENT ON SUCH MATTER.

ADDITIONAL INFORMATION

Additional information relating to the Company can be found at www.sedar.com. A copy of the
following documents may be obtained, without charge, upon request to the Chief Executive
Officer of the Company at #2300 — 1066 West Hastings Street, Vancouver, British Columbia -
V6E 3X2, telephone: (604) 688-1508, facsimile: (604) 601-8253:

(a) the comparative financial statements of the Company for the financial year ended
September 30, 2006 together with the accompanying report of the auditor thereon and
related Management Discussion and Analysis and any interim financial statements of the
Company for periods subsequent to September 30, 2006 and related Management
Discussion and Analysis; and

(b) this Infdrmation Circular.

BOARD APPROVAL

The content and sending of this Information Circular has been approved by the Company's
Board of Directors. The foregoing contains no untrue statement of a material fact and does not
omit to state a material fact that is required to be stated or that is necessary to make a
statement not misleading in light of the circumstances in which it was made.

IT IS AN OFFENCE UNDER THE SECURITIES ACT AND THE ALBERTA SECURITES
COMMISSION RULES FOR A PERSON OR COMPANY TO MAKE A STATEMENT IN A
DOCUMENT REQUIRED TO BE FILED OR FURNISHED UNDER THE ACT OR THE RULES
THAT AT THE TIME AND IN THE LIGHT OF THE CIRCUMSTANCES UNDER WHICH ITIS
MADE, IS A MISREPRESENTATION.

Dated this 10" day of January, 2007.

BY ORDER OF THE BOARD OF DIRECTORS
OF MESSINA MINERALS INC.

“Peter Tallman"

Peter Tallman
President
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Audit Committee
Of the
Board of Directors (“Board”}

MESSINA MINERALS INC.
(the “Company”)
THE AUDIT COMMITTEE CHARTER
PURPOSE OF THE COMMITEE
The purpose of the Audit Committee (the "Committee”) of the Board of Directors (the “Board”) of

the Company is to provide an open avenue of communication between management, the
Company's independent auditor, and the Board and to assist the Board in its oversight of:

. the integrity, adequacy and timeliness of the Company’s financial
reporting and disclosure practices;

. the Company's compliance with legal and regulatory requirements related
to financial reporting; and

. the independence and performance of the Company's independent
auditor.

The Committee shall also perform any other activities consistent with th‘is Charter, the
Company's articles and governing laws as the Committee or Board deems necessary or
appropriate.

The Committee shall consist of at least three directors. Members of the Committee shall be
appointed by the Board and may be removed by the Board in its discretion. The members of
the Committee shall elect a Chairman from among their number. A maijority of the members of
the Committee must not be officers or employees of the Company or of an affiliate of the
Company. The quorum for a meeting of the Commiittee is a majority of the members who are
not officers or employees of the Company or of an affiliate of the Company. With the exception
of the foregoing quorum requirements, the Committee may determine its own procedures.

The Committee’s role is one of oversight. Management is responsible for preparing the
Company's financial statements and other financial information and for the fair presentation of
the information set forth in the financial statements in accordance with generally accepted
accounting principles (“GAAP"). Management is also responsible for establishing internal
controls and procedures and for maintaining the appropriate accounting and financial reporting
principles and policies designed to assure compliance with accounting standards and all
applicable laws and regulations.

The independent auditor's responsibility is to audit the Company's financial statements and
provide its opinion, based on its audit conducted in accordance with the generally accepted
auditing standards, that the financial statements present fairly, in all material respects, the
financial position, results of operation and cash flows of the Company in accordance with
GAAP.

The Committee is responsible for recommending to the Board the independent auditor to be
nominated for the purpose of auditing the Company's financial statements, preparing or issuing



an auditor's report or performing other audit, review or attest services for the Company, and for
reviewing and recommending the compensation of the independent auditor. The Committee is
also directly responsible for the evaluation of and oversight of the work of the independent
auditor. The independent auditor shall report directly to the Committee.

AUTHORITY AND RESPONSIBILITIES

In addition to the foregoing, in performing its oversight responsibilities the Committee shall:

1. Monitor the adequacy of this Charter and recommend any proposed changes to the
Board.
2. Review the appointments of the Company’s Chief Financial Officer and any other key

financial executive involved in the financial reporting process.

3. Review with management and the independent auditor the adequacy and effectiveness
of the Company’s accounting and financial controls and the adequacy and timeliness of
its financial reporting processes.

4. Review with management and the independent auditor the annual financial statements
and related documents and review with management the unaudited quarterly financial
statements and related documents, prior to filing or distribution, including matters
required to be reviewed under applicable legal or regulatory requirements.

5. Where appropriate and prior to release, review with management any news releases
that disclose annual or interim financial results or contain other significant financial
information that has not previcusly been released to the public.

6. Review the Company’s financial reporting and accounting standards and principles and
significant changes in such standards or principles or in their application, including key
accounting decisions affecting the financial statements, alternatives thereto and the
rationale for decisions made.

7. Review the quality and appropriateness of the accounting policies and the clarity of
financial information and disclosure practices adopted by the Company, including
consideration of the independent auditor's judgment about the quality and
appropriateness of the Company’s accounting policies. This review may include
discussions with the independent auditor without the presence of management.

8. Review with management and the independent auditor significant related party
transactions and potential conflicts of interest.

9. Pre-approve all non-audit services to be provided to the Company by the independent
auditor.

10. Monitor the independence of the independent auditor by reviewing all relationships
between the independent auditor and the Company and all non-audit work performed for
the Company by the independent auditor.

11. Establish and review the Company’s procedures for the:




12.

13.

. receipt, retention and"treatment of complaints regarding accounting, financial
disclosure, internal controls or auditing matters; and

. confidential, anonymous submission by employees regarding questionable
accounting, auditing and financial reporting and disclosure matters.

Conduct or authorize investigations into any matters that the Committee believes is
within the scope of its responsibilities. The Committee has the authority to retain
independent counsel, accountants or other advisors to assist it, ‘as it considers
necessary, to carry out its duties, and to set and pay the compensation of such advisors
at the expense of the Company.

Perform such other functions and exercise -such other powers as are prescribed from
time to time for the audit committee of a reporting company in Parts 2 and 4 of
Multilateral Instrument 52-110 of the Canadian Securities Administrators, the Business
Corporations Act (British Columbia) and the articles of the Company.
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MINERALS INC.
Form 52-109F1 — Certification of Mﬁsﬁ‘llmA

[, Peter Tallman, President and CEO of Messina Minerals Inc., certify that:

1. T have reviewed the annual filings (as this term is identified in Multilateral Instrument 52-109
Certification of Disclosure in Issuer’s Annual and Interim Filings) of Messina Minerals Inc. for
the period ending September 30, 2006.

2. Based on my knowledge, the annual filings do not contain any untrue statement of a material fact
or omit to state a material fact required to be stated or that is necessary to make a statement not
misleading in light of the circumstances under which it was made, with respect to the period
covered by the annual filings;

3. Based on my knowledge, the annual financial statements together with the other financial
information included in the annual filings fairly present in all material respects the financial
condition, results of operations and cash flows of the issuer, as of the date and for the periods
presented in the annual filings;

4. The issuer’s other certifying officers and 1 are responsible for establishing and maintaining
disclosure controls and procedures and internal control over financial reporting for the issuer, and
we have:

(a) designed such disclosure controls and procedutes, or caused them to be designed under
our supervision, to provide reasonable assurance that material information relating to the
issuer, including its'consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which the annual filings are being prepared;

b) designed such internal control over financial reporting, or caused it to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance
with the issuer’s GAAP; and

c) evaluated the effectiveness of the issuer’s disclosure controls and procedures as of the
end of the period covered by the annual filings and have caused the issuer to disclose in
the annual MD&A our conclusions about the effectiveness of the disclosure controls and
procedures as of the end of the period covered by the annual filings based on such
evaluation; and

5. I have caused the issuer to disclose in the annual MD&A any change in the issuer’s internal
control over financial reporting that occurred during the issuer’s most recent interim period that
has materially affected, or is reasonably likely to materially affect, the issuer’s mtemal control
over financial reporting. -

-
January 10, 2007 -
“Peter Tallman”’ «.tu.{
Peter Tallman ;3

President and CEQ

—
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0rm52 09]?‘1 Certification of Annual Filings

[, Gary McDohald, CFO of Messina Minerals Inc., certify that:

1.

5.

1 have reviewed the annual filings (as this term is identified in Multilateral Instrument 52-109
Certification of Disclosure in Issuer’s Annual and Interim Filings) of Messina Minerals Inc. for
the period ending September 30, 2006.

Based on my knowledge, the annual filings do not contain any untrue statement of a material fact
or omit to state a material fact required to be stated or that is necessary to make a statement not
misleading in light of the circumstances under which it was made, with respect to the period
covered by the annual filings;

Based on my knowledge, the annual financial statements together with the other financial
information included in the annual filings fairly present in all material respects the financial

~ condition, results of operations and cash flows of the issuer, as of the date and for the periods

presented in the annual filings;

The issuer’s other certifying officers and 1 are responsible for establishing and maintaining
disclosure controls and procedures and internal control over financial reporting for the issuer, and
we have:

(a) designed such disclosure controls and procedures, or caused them to be designed under
our supervision, to provide reasonable assurance that material information relating to the
issuer, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which the annual filings are being prepared;

b) designed such internal control over financial reporting, or caused it to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance
with the issuer’s GAAP; and

¢) evaluated the effectiveness of the issuer’s disclosure controls and procedures as of the
end of the period covered by the annual filings and bave caused the issuer to disclose in
the annual MD&A our conclusions about the effectiveness of the disclosure controls and
procedures as of the end of the period covered by the annual filings based on such
evaluation; and

I have caused the issuer to disclose in the annual MD&A any change in the issuer’s internal
control over financial reporting that occurred during the issuer’s most recent interim period that
has materially affected, or is reasonably likely to materially affect, the issuer’s internal control
over financial reporting.

January 10, 2007

“Gary McDonald”

Gary McDonald

CFO



United States Securities & Exchange Comm,

_2(b) Exemption No. 82-2682
REQUEST FOR ANNUAL FINANCIAL STATEM%mg&m‘ NERALS INC.
AND/OR INTERIM FINANCIAL STATEMEN

TO:  MESSINA MINERALS INC. (the "Company")
(CUSIP No. 590815106)

In accordance with National Instrument No. 5{-102 of the Canadian Securities Administrators, registered and non-
registered (beneficial) shareholders may request annually to receive annual financial statements and the related
management’s discussion and analysis (“MD&A”) and interim financial statements and the refated MD&A of the
Company for the current financial year. If you wish to receive such material, please complete and return this form
to the registrar and transfer agent for the Company:

Computershare Investor Services Inc.
9th Floor, 100 University Avenue
Toronto, Ontario M5J 2Y]
Attention: Stock Transfer Department

If you de not make the request below, you will not be sent the Company’s Annual Financial Statements and related

MD&A for the current financial year or the Company's Interim Financial Statements and related MD&A for the ‘
current financial year. These documents may be found on SEDAR at www.sedar.com and on the Company's
website at hitp://www.messinaminerals.com.

1 certify that I am a registered/non-registered owner of common shares of the Company and request that 1 be placed
on the Company's Mailing List in order to receive [Check one or both to effect the request]:

1 the Company's Annual Financial Statements and related MD&A

O the Company's Interim Financial Statements and related MD&A

DATED: ,200

Signature

Name of Registered/Non-Registered Shareholder - please print

Address

Postal Code

Fax Number

Name and title of person signing if different from name above.

By providing an E-mail address, you will be deemed to be consenting to the electronic delivery to you at such E-mail
address of the above selected Financial Statements and related MD&A, if delivery by electronic means is allowed by
applicable regulatory rules and policies.

E-mail address (optional)




Messina Minerals Inc. Computershare

9th Flgor, 100 University Avenue
Toronto, Ontaric MaJ 2Y1

United States Securities"& Extiaie Comm,
12g 3-2(b) Exemption No. 82-2682
MESSINA MINERALS INC.

Security Class

Holder Account Number

Form of Proxy - Annual General Meeting to be held on February 22, 2007

This Form of Proxy is solicited by and on behalf of Management.
Notes to proxy

1. Every registered holder has the right to appoint some other person cr company of their choice, who need not be a holder, to attend and act on their behalf at the meeting. If you
wish to appoint a person or company other than the management appointees whose names are printed herein, please insert the name of your chosen proxyholder In the space
provided {see reverse).

2. Ifthe securities are registered in the name of more than one owner (for example, joint ownership, trustees, executors, etc.), then all those registered should sign this proxy. If you are voting
on behalf of a corporation or anather individual you may be required to provide documentation evidencing your power to sign this proxy with signing capacity stated.

3. This proxy should be signed in the exact manner as the name appears on the proxy.
4. If this proxy is not dated, it will be deemed to bear the date on which it is mailed by Management to the holder.

5. The securities represented by this proxy will be voted as directed by the holder, howaver, if such a direction is not made in respect of any matter, this proxy will be voted as
recommended by Management.

6. The secunties represented by this proxy will be voted or withheld from voting, in accordance with the instructions of the holder, on any ballot that may be called for and, if the holder has
specified a choice with respect to any matter to be acted on, the securities will be voted accordingly.

7. This proxy confers discretionary authonty in respect of amendments to matters identified in the Notice of Meeting or other matters that may property come before the meeting.
8. This proxy should be read in conjunction with the accompanying documentation provided by Management.

Proxies submitted must be received by 2:00 pm, Pacific Time, on February 20, 2007, vy

VOTE USING THE TELEPHONE OR INTERNET 24 HOURS A DAY 7 DAYS A WEEK!

AL : S
) To Vote Using the Telephone \ To Vote Using the Internet
&\. .

+ Call the number listed BELOW from a touch tone * Go fo the following web site:
telephone. www.computershare.comi/proxy

1-866-732-VOTE (8683) Toll Free

If you vote by telephone or the Internet, DO NOT mail back this proxy.
Voting by mail may be the only method for securities held in the name of a corporation or securiies being voted on behalf of another individual,

Voting by mail or by Internet are the only methods by which a holder may appoint a person as proxyholder other than the Management nominees named on the reverse of this proxy. Instead of
mailing this proxy, you may choose one of the two voting methods outlined above to vote this proxy.

To vote by telephone or the Internet, you will need to provide your CONTROL NUMBER, HOLDER ACCOUNT NUMBER and ACCESS NUMBER listed below.
CONTROL NUMBER HOLDER ACCOUNT NUMBER ACCESS NUMBER

190DEO6053 E.SEDARA0000 L AG0000 1 /i



+ .

Appointment of Proxyholder

‘The undersigned ("Registered Shareholder) of Messina Minerals Inc. (the
*Company") hereby appoints: Peter Tallman, a Birector of the Company, or
tailing him, John Pallot, a Director of the Company, OR

Print the name of the persen you are
appointing if this person is somaone
other than tho Management Appointees

listed hereln.

as myfour proxyholder with full power of substitution and to vote in accordance with the following direction {or if na directions have been given, as the proxyholder sees fit) and all ather
matters that may propery come before the Annual General Meeting of Messina Minerals Inc. 10 be held at The Meeting Room, Lower Level, 1055 West Hastings Strest, Vancouver, British

Columbia on February 22, 2007 at 2,00 PM (Pacific Time) and at any adjournment thereof.

VOTING RECOMMENDATIONS ARE INDICATED BY [JIENIEI[R{34] OVER THE BOXES.

1. Set the Number of Directors
To set the number of directors at seven (7).

B Against
1 O

Foid
2. Election of Dlrors _— B wibhou ™ Withhold @Y  Withhold
01, Peler Talman D D 02. John Fallot D |:| 03. Staven Brunelle D D 04. Peter Morcaunt D D
05. Gary McDonald D [:] 06. Davic McCue E] D 07. Gordon Utrch D D

. . @  withhold
3. Appointment of Auditors
To appoint Davidson & Company as auditors of the Company, D D
@R Against

4. Stock Option Plan
To approve the Stock Option Plan. D D

Fod

Authorized Signature{s) - This section must be completed
for your instructions to be executed.
{We authorize you to act in accordance with mylour instructions set out above. 'We hereby

revoke any proxy previously given with respect to the Meeting. If no voting Instructions are
indicated above, this Proxy will be voted as recommended by Management.

Signature{s}

Date

MM/DDIYY

N 019567

ARDO

END

Mgcoa -+



